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12-023
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT RECEIVED

SECTION . IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

MAR 0 8 2012

This Section must be completed for all projects.

HEALTH FACILITIES &
Facility/Project Identification SERVICES REVIEW BOARD
Facility Name: Advanced Eye Surgery and Laser Center
Street Address: 546 West Pershing Road
City and Zip Code; Decatur, 62526
County:Macon County Health Service Area 4 Health Planning Area:N/A

Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: Gailey Eye Surgery - Decatur, LLC

Address: 1008 North Main Street, Bloomington, lltinois 61701

Name of Registered Agent: Tom Restivo

Name of Chief Executive Officert Robert M. Lee M.D., Medical Director

CEQ Address:; 1008 North Main Street, Bloomington, lllinois 61701

Telephone Number: 309.829.5311

*In place of a Chief Executive Officer, Gailey Eye Surgery - Decatur, LLC has a Medical Director who serves a similar role as a CEO.

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation O Partnership
[ For-profit Corporation O Governmental
x] Limited Liability Company 1 Sale Proprietorship O Other

o Corporations and limited liability companies must provide an lllincis certificate of good
standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.

" APPEND DOCUMENTATION AS ATTACHMENT-1 IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. . .

Primary Contact

[Person to receive all correspondence or inguiries during the review period]
Name: Lynn Gordon

Title: Attorney

Company Name: Ungaretti & Harris LLP

Address: 70 West Madison, Chicago, lilinois 80602

Telephone Number: 312.977.4134

E-mail Address: lgordon@uhlaw.com

Fax Number: 312.977.4405

Additional Contact

[Person who is also authorized to discuss the application for permit]
Name: Valerie Montague

Title: Attorney

Company Name: Ungaretti & Harris LLP

Address: 7} West Madison, Chicago, lllinois 60602

Telephone Number: 312.977 4485

E-mail Address. vbmontague@uhlaw.com

Fax Number: 312.977.4405
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Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: Advanced Eye Surgery and Laser Center, LLC
Address: 646 West Pershing Road, Decatur, lllinois 62526

Name of Registered Agent: Sushant K. Sinha

Name of Chief Executive Officer: Sushant K. Sinha

CEO Address: 846 West Pershing Road. Decatur, lllinois 62526
Telephone Number: 217.875.0300

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation U Partnership
[l For-profit Corporation O Governmental
Limited Liability Company O Sole Proprietorship 1 Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a generai or limited pariner.

Ty %:« B e T IF T T e
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. APPEND DOCUMENTATION As ATTAGHMENT 1IN NUMERIC SEQUENT]AL ORDER AFTER THE LAST PAGE OF THE
| APPLICATION FORM. . it -




Additional Contact
[Person who is also authonzed to discuss the application for permit]

Name: Shawn Moon

Title: Attorney

Company Name: Ungaretti & Harris LLP

Address; 70 West Madison, Chicago, lllincis 60602

Telephone Number: 312.977.4342

E-mail Address: skmoan@uhlaw.com

Fax Number: 312.977.4405




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Post Permit Contact
[Person to receive all correspondence subsequent to permit issuance-THIS PERSON MUST BE
EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS DEFINED AT 20 ILCS 3960

Name: Tom Restivo
Title: Administrator

Company Name: Gailey Eye Surgery - Decatur, LLC

Address: 1008 North Main Street, Bloomington, lllincis 61701

Telephone Number: 309.557.8620
E-mail Address: torestivo@gaileyeyeclinic.com
Fax Number: 309.829.8397

Site Ownership
{Provide this information for each applicable site]
Exact Legal Name of Site Owner: S8MJ, LLC

Address of Site Owner: 2965 Lewallen Place, Decatur, Hlincis 62521

Street Address or Legal Description of Site:
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof of swnership
are property tax statement, tax assessor's documentation, deed, notarized statement of the corporation

attestlng to ownership, an optlon to lease, a fetter of intent to lease or a Iease

L s P wé%wy}“{ DU R . W
APPEND DOCUMENTATION AS ATTACHMENT- -2, IN NUMERIC SEQUENTIAL ORDER AFTE THE LAST PAGE OF THE
APPLICATION FORM. e BTG %

Operating ldentity/Licensee
[Provide this information for each applicable facility, and insert after this page.]

Exact Legal Name: Advanced Eye Surgery and Laser Center, LLC

Address: 646 West Pershing Road, Decatur, lllincis 62526

O Non-profit Corporation ] Partnership
(1 For-profit Corporation | Governmental
Limited Liability Company | Sole Proprietorship O Cther

o Corporations and limited liability companies must provide an llfinois Certificate of Good Standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.

o Persons with 5 percent or greater interest in the licensee must be identified with the % of
ownership

——

. APPLICATION FORM.4

Organizational Relationships

Provide (for each co-applicant) an organizational chart containing the name and refationship of any
person or entity whoe is related (as defined in Part 1130.140). If the related person or entity is participating
in the development or funding of the project, describe the interest and the amount and type of any
financial contrlbutlon
REES

APPEND DOCUMENTATION As ATTACQMENT-‘& IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. e

Tm—— TR
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edlition

Not Applicable - The project does not

Flood Plain Requirements : S
conternplate any construction or modification.

|Refer to application instructions.]

Provide documentation that the project complies with the requirements of lllinois Executive Order #2005-5
pertaining to construction activities in special flood hazard areas. As part of the flood plain requiremenis
please provide a map of the proposed project location showing any identified floodplain areas. Floadplain
maps can be printed at www.FEMA.qov or www.illinoisfloodmaps.org. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the

reqwrements of Il||n0|s Exec:utwe Order #2005 5 (http fhwrww, hfsrb |Ilmols gov]

APPEND DOCUMENTATION AS ATTACHMENT -5, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. - =

Not Applicable - The project does not

Historic Resources Preservation Act Requirements ‘ o
contemplate any construction or modification.

|Refer to application instructions. |

Provide documentation regarding compliance with the requirements of the Historic Resources
Preservahon Act.

= —= T
APPEND DOCUMENTATION AS ATTACHMENT-6, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM, :

L

DESCRIPTION OF PROJECT

1. Project Classification
|Check those applicable - refer to Part 1110.40 and Part 1120.20(b)]

Part 1120 Applicability or Classification:
Part 1110 Classification: [Check one only.]
]  Substantive ] Part 1120 Not Applicable

[x] Category A Project
Non-substantive [0 Category B Project

O DHS or DVA Project
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

2. Narrative Description

Provide in the space below, a brief namative description of the project. Explain WHAT is to be done in State Board
defined terms, NOT WHY it is being done. I the project site does NOT have a street address, include 3 legal
description of the site. Include the rationzale regarding the project's classification as substantive or non-substantive.

Advanced Eye Surgery and Laser Center, LLC ("Licensee") operates and manages a single-specialty, Medicare-
certified, lllinois licensed ophthalmological ambulatory surgical treatment center {the "ASTC"). The ASTC is located at
646 West Pershing Road, Decatur, llinois and provides ophthalmological surgical services from two {2) operating
rooms. The ASTC treats patients residing primarily in the Decatur area and, based on the 2010 Ambulatory Surgical
Treatment Center Prcfile for the ASTC, the ASTC's patient base is approximately 79% Medicare patients.

Gailey Eye Surgery - Decatur, LLC ("Applicant”) proposes to purchase one hundred percent (100%) of the
membership units of Licensee from Pr. Sushant Sinha (the "Seller"), the sole member of Licensee who intends to
retire. A Membership Unit Purchase Agreement (the "Agreement”) has been executed between Seller and Gailey Eye
Clinic, Ltd. Subsequently, all rights and obligations of Gailey Eye Clinic, Ltd. under the Agreement were assigned to
Applicant through the Assignment and Assumption of Membership Unit Purchase Agreement (the "Assignment"). The
closing of the transaction is conditioned upon the lllinois Health Facilities and Services Review Board (the "Board")
approval of this certificate of need application, as referenced in Section 8.1(f) of the Agreement. The Agreement is
included in this application as Exhibit A and the Assignment as Exhibit B.

This project is classified as a Category A project because the project does not exceed two-miltion dollars {$2,000,000)
in value. Pursuant to 77 Hl. Admin. Code §1110.40, this project is considered non-substantive as it contemplates a
change of ownership.

The project will be funded through initial capita! contributions made by the Members of Applicant. Such initial capital
centributions have been calculated to provide Applicant with sufficient funds to cover the final purchase price and
associated costs for the acquisition of the membership interests in Licensee. As there are six initial members of
Applicant, each Member's estimated portion of the final purchase price and associated acguisition costs results in an
anticipated initial capital contribution of approximately $282,500. The business of the ASTC wili continue
uninterrupted with projected revenue exceeding expenses, such that additionat capital should not be necessary for
funding operations. However, Applicant is preliminarily approved for a line of credit if needed. See attached Letter re
Preliminary Approval for Line of Credit included in Attachment 42 of this application.

The current employees will remain in place, except for changes that occur in the ordinary course of business, and
additional staff will be added. The project does not involve any construction or modification relating to the ASTC's
physical plant. As a result, there will be no construction costs associated with this transaction. Furthermore, there will
be no change in gross square footage of the ASTC as a result of this project. There will be no reduction in the the
scope of services provided by the ASTC; in fact, Applicant anficipates expanding the scope of services currently
provided by the ASTC. Applicant plans to expand the services available to the community by providing retina and
pediatric ophthalmology services which are currently not offered by the ASTC. These additional services will not
affect the single specialty categorization of the ASTC as they falt within the scope of ophthalmological services
currently provided by the ASTC. Following project completicn, Applicant intends to adopt a "doing business as" name
and operate the ASTC under that name.

The transaction is scheduled to close as soon as practicable following approval of the Certificate of Need from the
Board. The anticipated project completion date is no later than June 15, 2012, unless otherwise extended by
agreement of the parties.

Page 4




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Project Costs and Sources of Funds

APPLICATION FOR PERMIT- May 2010 Edition

Complete the following table listing all costs {refer to Part 1120.110) associated with the project. When a

project or any component of a project is to be accomplished by lease, donation, gift, or other means, the
fair market or dollar value (refer to Part 1130.140) of the component must be included in the estimated
project cost. If the project contains non-reviewable components that are not related to the provision of
heaith care, complete the second column of the table below. Note, the use and sources of funds must

equal.

Project Costs and Sources of Funds

USE OF FUNDS

CLINICAL

NONCLINICAL

TOTAL

Preplanning Costs

Sile Survey and Soil Investigation

Site Preparation

Off Site Work

New Construction Coniracts

Modernization Contracts

Contingencies

Architectural/Engineering Fees

Consulting and Other Fees

$195,000

Mecvable or Other Equipment {not in construction
contracts)

Bond lssuance Expense (project related)

Net Interest Expense During Construction {project
related)

Fair Markef Value of Leased Space or Equipment

Purchase Price of Membership Units

$1,500,000

Acquisition of Building or Other Propenty {(excluding
land)

TOTAL USES OF FUNDS

$1,6935,000

SOURCE OF FUNDS

CLINICAL

NONCLINICAL

TOTAL

Cash and Securities

$1.695,000

Pledges

Gifts and Bequests

Bend Issues (project related)

Mortgages

Leases {fair market value)

Governmental Appropriations

Grants

Other Funds and Sources

$1,695,000

TOTAL SOURCES OF FUNDS

NOTE: ITEMIZATION OF EACH LINE ITEM MUST BE PROVIDED AT ATTACHMENT-7, IN NUMERIC SEQUENTIAL ORDER AFTER

THE LAST PAGE OF THE APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Editlon

Related Project Costs
Provide the following information, as applicable, with respect to any fand related to the project that

will be ar has been acquired during the last two calendar years:

Land acquisition is related to project [] Yes @ No
Purchase Price:  $ N/A
Fair Market Value: $N/A

The project involves the establishment of a new facility or a new category of service

] Yes W] No

If yes, provide the dollar amount of all non-capitalized operating start-up costs {inciuding
operating deficits) through the first full fiscal year when the project achieves or exceeds the target
utilization specified in Part 1100,

Estimated start-up costs and operating deficit costis § N/A

Project Status and Completion Schedules
Indicate the stage of the project’s architectural drawings:;

M None or not applicable (] Preliminary

[] Schematics [} Final Working
Anticipated project completion date (refer to Part 1130.140); June 15, 2012

Indicate the following with respect to project expenditures or to abligation (refer to Part
1130.140):

[] Purchase orders, leases or contracts periaining to the project have been executed.
[@ Project obligation is contingent upon permit issuance. Provide a copy of the
contingent “certification of obligation” document, highlighting any language related to
CON Contingencies

D PrOJect obllgatlon will geeur after permit |ssuance

APPEND DOCUMENTATION AS ATTACHMENT-B, IN NUMERIC SEQUENTML ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM,

State Agency Submittals
Are the following submittals up to date as applicable:
(W] Cancer Registry
W) APORS
(@] All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted

N/A D All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the application for permit being

deemed incomplete.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Cost Space Requirements

APPLICATION FOR PERMIT- May 2010 Edition

Not Applicable - The project does not
contemplate any construction or modification,.

Provide in the following format, the department/area DGSF or the building/area BGSF and cost. The type
of gross square footage, either DGSF or BGSF, must be identified. The sum of the department costs
MUST equal the total estimated project costs. Indicate if any space is being reallocated for a different
purpose. Include outside wall measurements plus the department's or area’s portion of the surrounding
circulation space. Explain the use of any vacated space.

Gross Square Feet

Amount of Proposed Total Gross Square Feet

That Is:

Dept. ! Area

Cost

Existing | Proposed

New
Const.

Modernized

Asls

Vacated
Space

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRi

Total Clinicat

NON
REVIEWABLE

Administrative

Parking

Gift Shop

Total Non-clinical

TOTAL

APPEND BOCUMENTATION AS ATTACHMENT-S, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE

APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Facility Bed Capacity and Utilization

APPLICATION FOR PERMIT- May 2010 Edlition

Nat Applicable - The project contemplates
the change of ownership in an ASTC which
does not operate beds.

Complete the following chart, as applicable. Complete a separate chart for each facility that is a part of
the project and insert following this page. Provide the existing bed capacity and utilization data for the
latest Calendar Year for which the data are available. Include observation days in the patient day
Any bed capacity discrepancy from the Inventory will result in the

application being deemed incomplete.

totals for each bed service.

FACILITY NAME: CITY:

REPCRTING PERIOD DATES: From: to:

Category of Service Authorized Admissions | Patient Days | Bed Proposed
Beds Changes Beds

Medical/Surgical

Obstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehabilitation

Acute/Chronic Mental lllness

Neonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other {(identify)

TOTALS:

Page 8
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

CERTIFICATION

The application must be signed by the authecrized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members {or the sole
manger or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners {or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist}; and

o in the case of a sole proprietor, the individual that is the proprietor.

*

This Application for Permit is filed on the behalf of Gailey Eye Surgery - Decatur, LLC
In accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certlfies that the permit application fee required
for this application is sent herewith or will be paid upon request,

220 o

SIGNATURE SIGNATURE
Robert M.Lee, MO Yen R. Barba o
PRINTED NAME PRINTED NAME
Member
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subscribed and sworn to before me Subscribed and sworn to before me

this_=R dayof fe.n 2OLD. this a3 day of v

applicant

Page 9
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ILLINGIS HEALTH FACILITIES AND SERVICES REVIEW BOARD . APPLICATION FOR PERMIT- May 2010 Edition

CERTIFICATION

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

4 in the case of a limited liability company, any two of its managers or members {or the sole
manger or member when two or more managers or members do not exist);

o in the case of a partnership, two of its general partners (cr the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole benef iciary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behalf of Advanced Eye Surgery and Laser Center, LLC *
in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

\ R
Cns e wt— S M AD
SIGNATURE SIGNATURE
Sushant  Snha
PRINTED NAME PRINTED NAME
Sele. Member
PRINTED TITLE ’ PRINTED TITLE
Notarization: ' Notarization:
SubscribEd and sworn to before me Subscribed and sworn to before me
this 24" day of Mﬁw?u : this day of

aumcﬁw\

Signature of Ngiarmmmmmaman s« a o - Signature of Notary
OFFICIAL SEAL
Seal AUSTIN A IDLEMAN Seal
N’OTARY PUBLIC - STATE OF ws
MY COMMIESION
*Insert EXA

Page 9
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

SECTION Il - BACKGROUND, PURPOSE OF THE PROJECT, AND ALTERNATIVES -
INFORMATION REQUIREMENTS

This Section is applicable to all projects except those that are solely for discontinuation with no project
costs.

Criterion 1110.230 — Background, Purpose of the Project, and Alternatives

READ THE REVIEW CRITERION and provide the following required infoermation:

BACKGROUND OF APPLICANT

1. Alisting of all health care facilittes owned or operated by the applicant, including licensing, and cerification if
applicable.

2. A cetiified listing of any adverse action taken against any facility owned and/or operated by the applicant
during the three years pricr to the filing of the application.

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify the information
submitted, including, but not imited to: official recerds of DPH or other State agencies; the licensing or
certification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Faiture to provide such authorization shall constitute an abandonment or withdrawal
of the application without any further action by HFSRB.

4. If, during a given calendar year, an applicant submits more than one application for permit, the
documentation provided with the prior applications may be utilized to fulfill the information requirements of
this critenon. In such instances, the applicant shall attest the information has been previously provided, cite
the project number of the prior application, and cerify that no changes have occurred regarding the
information that has been previously provided. The applicant is able to submit amendments to previously
submitted information, as needed, to update and/or clarify data.

APPEND DOCUMENTATION AS ATTACHMENT-11, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTlFIED IN ATTACHMENT 11.

. {ﬁﬂ;& .

,</”

PURPOSE OF PROJECT

1. Documnent that the project will provide health services that improve the health care or well-being of the
market area population to be served.

2. Define the planning area or market area, or other, per the applicant's definition.

3. Identify the existing problems or issues that need to be addressed, ‘as applicable and appropriate for the
project. [See 1110.230(b) for examples of documentation |

4. Cite the sources of the information provided as documentation.

5. Detail how the project will address or improve the previously referenced issues, as well as the population’s
health status and weli-being.

6. Provide goals with quantified and measurable objectives, with specific timeframes that relate to achieving
the stated goals as appropriate.

For projects involving modermization, describe the conditions being upgraded if any. For facility projects, include
statements of age and condition and reguiatory citations if any. For equipment being replaced, include repair and
maintenance records.

NOTE: information regarding the “"Purpose of the Pro;ect" will be mcluded m the State Agency Report.
BES ; w 5@;’”’5&5‘%

APPEND DOCUMENTATION AS ATTACHMENT-12, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-6) MUST BE IDENTIFIED iN ATTACHMENT 12,

Page 11
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

ALTERNATIVES
1} Identify ALL of the alternatives to the proposed project:
Alternative options must include;
A} Propasing a project of greater or lesser scope and cost;
B) Pursuing a joint venture or similar arrangement with one or more providers or

entities to meet all or a portion of the project's intended purposes; developing
alternative setfings to meet all or a portion of the project's miended purposes;

C) Uttlizing other health care resources that are available to serve all or a portion of
the population proposed to be served by the project, and
D) Provide the reasons why the chosen altemative was selected.
2} Documentation shall consist of a comparison of the project to atternative options. The

comparison shall address issues of total costs, patient access, quality and financial
benefits in both the short term {within one to three years after project completion) and long
term. This may vary by project or situation. FOR EVERY ALTERNATIVE IDENTIFIED
THE TOTAL PROJECT COST AND THE REASONS WHY THE ALTERNATIVE WAS
REJECTED MUST BE PROVIDED.

3) The applicant shall provide empirical evidence, including quantified outcome data that
verifies improved quality of care, as available.

APPEND DOCUMENTATION AS ATTACHMENT-1 3, INNUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. :

Page 12
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edltlon

SECTION IV - PROJECT SCOPE, UTILIZATION, AND UNFINISHED/SHELL SPACE
[Per 77 . Admin. Code §1110.40, this criterion is not applicable to change of ownership certificate of need applications. |

Criterion 1110.234 - Project Scope, Utilization, and Unfinished/Shell Space

READ THE REVIEW CRITERION and provide the following information;
SIZE OF PROJECT:

1. Document that the amount of physical space proposed for the proposed project is necessary and not
excessive. This must be a narrative.

2. If the gross square footage exceeds the BGSF/DGSF standards in Appendix B, justify the discrepancy by
documenting one of the following::

a. Additional space is needed due to the scope of services provided, justified by clinical or operational
needs, as supporied by published data or studies;

b. The existing facility's physical configuration has constraints or impediments and requires an
architectural design that results in a size exceeding the standards of Appendix B;

c. The project invelves the conversion of existing space that results in excess square footage.

Provide a narrative for any discrepancies from the State Standard. A table must be provided in the
following format with Attachment 14.

_ SIZE OF PROJECT
DEPARTMENT/SERVICE | PROPOSED STATE DIFFERENCE | MET
BGSF/DGSF STANDARD STANDARD?

e P

APPLICATION FORM.

PROJECT SERVICES UTILIZATION:
[Per 77 1ll. Admin. Code §1110.40, this criterion is not applicable to chanae of ownership certificate of need applications. |

This eriterion is applicable only to projects or portions of projects that involve services, functions or equipment
for which HFSRB has established utilization standards or occupancy targets in 77 IIl. Adm. Code 1100.

Document that in the second year of operation, the annual utilization of the service or equipment shall meet or exceed the
utilization standards specified in 1110 Appendix B. A narrative of the rationale that supports the projections must he
provided.

A table must be provided in the following format with Attachment 15.

UTILIZATION
DEPT./ HISTORICAL PRCJECTED STATE MET
SERVICE UTFILIZATION UTILIZATION | STANDARD | STANDARD?
{PATIENT DAYS})
{TREATMENTS)
ETC.

YEAR 1
YEAR 2

APPEND DOCUMENTATION AS ATTACHMENT-15,” IN NUMERIC SEQUENTIAL QORDER AFTER THE LAST PAGE OF THE.
APPLICATEON FORM. -~ s

B
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Editlon

SECTION VI - MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF
OWNERSHIP

This Section is applicable to projects involving merger, consolidation or acquisition/change of ownership.

NOTE: For all projects involving a change of ownership THE TRANSACTION DOCUMENT must be
submitted with the application for permit. The transaction document must be signed dated and

contain the appropriate contingency language. Please see Exhibit A for a copy of the Agreement.

A. Criterion 1110.240(b}, Impact Statement
Read the critericn and provide an impact statement that contains the following information:
1. Any change in the number of beds or services currently offered.
2. Who the operating entity will be.
3. The reason for the transaction.
4. Any anticipated additions or reductions in employees now and for the two years following
completion of the transaction.
5. A cost-benefit analysis for the proposed transaction.

B. Criterion 1110.240(c), Access
Read the criterion and provide the following:
1. The current admission policies for the facilities involved in the proposed transaction.
2. The proposed admission policies for the facilities.
3. A letter from the CEO certifying that the admission policies of the facilities involved will
not become more restrictive.

C. Criterion 1110.240{d), Health Care System
Read the criterion and address the following:
1. Explain what the impact of the proposed transaction will be on the other area providers.
2. List afl of the facilities within the applicant's health care system and provide the following
for each facility.
a. the location (town and street address);
b. the number of beds;
c. a list of services; and
d. the utilization figures for each of those services for the last 12 month peried.
3. Provide copies of all present and proposed referral agreements for the facilities involved
ir this transaction.
4. Provide time and distance information for the proposed referrals within the system.
5. Explain the organization policy regarding the use of the care system providers over area
providers,
6. Explain how duplication of services within the care system will be resolved,
7. Indicate what services the proposed project will make available to the community that are
not now available.

APPEND DOCUMENTATION AS ATTACHMENT-19, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

The following Sections DO NOT need to be addressed by the applicants or co-applicants responsible for
funding or guaranteeing the funding of the project if the applicant has a bond rating of A- or better from
Fitch's or Standard and Poor's rating agencies, or A3 or better from Moody's {the rating shall be affirmed
within the latest 18 month period prior to the submittal of the application):

*»  Section 1120.120 Availability of Funds - Review Criteria
+  Section 1120.130 Financial Viability — Review Criteria
s Section 1120.140 Economic Feasibility — Review Criteria, subsection (a}

VIIl. - 1120.120 - Availability of Funds

The applicant shall document that financial resources shall be available and be equal to or exceed the estimated total
project cost plus any related project costs by providing evidence of sufficient financial resources from the following
sources, as applicable: Indicate the dollar amount to be provided from the following sources:

$1.605 000 a) Cash and Securities — statements {e.g., audited financial stalements, letters from financial
: ! institutions, board resolutions) as 1o:

1} the amount of cash and securilies available for the projedt, including the
identification of any security, its value and availability of such funds; and

2) interest to be eamed on depreciation account funds or to be eamed on any
asset from the date of applicant's submission through project completion;

b} Pledges - for anticipated pledges, a summary of the anticipated pledges showing anticipated
receipts ang discounted value, estimated time fable of gross receipts and related fundraising
expenses, and a discussion of past fundraising experience.

c) Gifis and Beguests - verification of the dollar amount, identification of any conditions of use, and
the estimated time table of receipts;

d) Debt — a statement of the estimated terms and conditions {including the debt time period, variable
or permanent inleresi rates over the debt time period, and the anticipated repayment schedule) for
any interim and for the permanent financing proposed to fund the project, including:

1) Faor general obligation bonds, proof of passage of the required referendum or
evidence thai the governmentat unit has the authority to issue the bonds and
evidence of the doflar amount of the issug, including any discounting
anticipated;

2) For revenue bonds, proof of the feasibility of securing the specified amount and
interest rate;

3) For marigages, a lefter from the prospective lender aflesting to the expectation
of making the loan in the amount and time indicated, including the anticipated
interesl rate and any condilions associated wilh the mortgage, such as, bul not
limited to, adjustable interest rates, balloon payments, elc,;

4) For any tease, a copy of the lease, including all the terms and conditions,
including any purchase oplions, any capita! improvements 1o the property and
provision of capital equipment;

5} For any option to lease, a copy of the option, including all terms and conditions.

€) Governmental Appropriations — a copy of the appropriation Act or ordinance accompanied by a
slatement of funding availability from an officia! of ithe governmental unit. If funds are to be made
available from subsequent fiscal years, a copy of a resolution or other action of the governmenta!
unit attesting 1o this intent;

j} Grants — a letter from the granting agency as to the avaitability of funds in terns of the amount and
time of receipt;
q) All Other Funds and Sources - verification of the amount and type of any other funds that will be

used for the project.

$1.695000 | TOTAL FUNDS AVAILABLE

APPLICATION FORM.

i

"APPEND DOGUMENTATION AS ATTACHMENT-39, IN NUMERIC SEQUENTIAL GRDER AFTER THE LAST PAGE OF THE

Page 50

17



ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

ix. 1120.130 - Financial Viability

All the applicants and ce-applicants shall be identified, specifying their roles in the project funding or
guaranteeing the funding {scle responsibility or shared) and percentage of participation in that funding.

Financial Viahility Waiver

The applicant is not required to submit financial viability ratios if:

1. Al of the projects capitat expenditures are completely funded through internal sources

2. The applicant’s current debt financing or projected debt financing is insured or anticipated to be
insured by MBIA {(Municipal Bond Insurance Association Inc.) or equivalent

3. The applicant provides a third party surety bond or performance bond letter of credit from an A
rated guarantor.

See Section 1120.130 Financial Waiver for information to be provided

APPEND DOCUMENTATION AS ATTACHMENT-40, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. :

The applicant or co-applicant that is responsible for funding or guaranteeing funding of the project shalt provide
viability ratios for the latest three years for which audited financial statements are available and for the first full
fiscal year at target utilization, but no more than two years following project completion. When the applicant's
facility does not have facility specific financial statements and the facility is a member of a heaith care system that
has combined or consolidated financial statements, the system'’s viability ratios shall be provided. If the health care
system includes one or more hospitals, the system's viability ratios shall be evaluated for conformance with the
applicable hospital standards.

Provide Data for Projects Classified | . Category A or Category B {last three years) i, | :
as: e C A ST * QN
- fgt. w3 ) B

Enter Historical andfor Projected
Years:

Current Ratic

Not Applicable - Applicant qualifies for the
financial viability waiver as all of the project's
Percent Debt to Tota!l Capitaiization |eapital expenditures are completely funded

Projected Debt Service Coverage th rough internal sources.
Days Cash on Hand

Net Margin Percenlage

Cushion Ratio

Provide the methodology and workeheets utilized in determining the ratios detailing the calcutation
and applicable line itern amounts from the financial statements. Complete a separate table for each
co-applicant and provide worksheets for each.

2. Variance
Applicants not in compliance with any of the viability ratios shall document that another organization,

public or private, shall assume the legal responsibility to meet the debt obligations shouid the
applicant default.

APPEND DOCUMENTATION AS ATTACHMENT 41, IN NUMERICAL ORDER AFTER THE LAST PAGE OF THE ™
APPLICATION FORM. . A e - o S A;;}?; R

J— PR
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ILLINQIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

X. 1120.140 - Economic Feasibility

This section is applicable to all projects subject to Part 1120.

A. Reasonableness of Financing Arrangements

The applicant shall document the reasonableness of financing arrangements by submitting a
notarized statement signed by an authorized representative that attests to one of the following:

1) That the total estimated project costs and related costs will be funded in total with cash
and equivalents, including investment securities, unrestricted funds, received pledge
receipts and funded depreciation; or

2} That the total estimated project costs and related costs will be funded in total or in part by
borrowing because:

A) A portion or all of the cash and equivalents must be retained in the balance sheet
asset accounts in order to maintain a current ratio of at least 2.0 times for
hospitals and 1.5 times for all other facilities; or

B) Borrowing is less costly than the liquidation of existing investments, and the
existing investments being retained may be converted to cash or used to retire
debt within a 60-day pericd.

B. Conditions of Debt Financing
This criterion is applicable only to projects that involve debt financing. The applicant shall

document that the conditions of debt financing are reasonable by submitting a notarized statement
signed by an authorized representative that attests to the following, as applicable:

1) That the selected form of debt financing for the project will be at the lowest net cost
available;
2) That the selected form of debt financing will not be at the lowest net cost available, but is

more advantageous due to such terms as prepayment privileges, no required mortgage,
acceess to additional indebtedness, term (years), financing costs and cther factors;

3) That the project involves (in total or in part) the leasing of equipment or facilities and that
the expenses incurred with leasing a facility or equipment are less costly than constructing
a new facility or purchasing new equipment.

C. Reasonableness of Project and Related Costs
Read the criterion and provide the following.

1. ldentify each department or area impacted by the proposed project and provide a cost
and square footage allocation for new construction and/or modernization using the
following format {insert after this page).

COST AND GROSS SQUARE FEET BY DEPARTMENT OR SERVICE

A | s c D E F G H
Department Total
{list below) Cost/Square Foot Gross Sq. Ft. Gross Sq. FL. Const $ Meod. $ Cost
New Mod. New Circ.” Med. Circ.* {AxC) {BxE) (G+H)

Contingency

TOTALS
* Include the percentage (%) of space for circulation

Page 52
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

D. Projected Operating Costs

The appticant shall provide the projected direct annual operating costs {in current dollars per equivalent
patient day or unit of service} for the first full fiscal year at target utitization but no more than two years
following project completion. Direct cost means the fully allocated costs of salares, benefits and supplies
for the service.

E. Total Effect of the Project on Capital Costs

The applicant shall provide the total projected annual capital costs {in current dollars per equivalent
patient day) for the first fult fiscal year at target utilization but no more than two years following project
completion.

APPEND DOCUMENTATION AS ATTACHMENT 42, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE ™
APPLICATION FORM.

Not Applicable - The project is classified as a "Non-substant'ive”“
X, Safety Net Impact Statement |project and does not contemplate the discontinuation of a health
care facility.

SAFETY NET IMPACT STATEMENT that describes all of the following must be submitted for ALL SUBSTANTIVE AND
DISCONTINUATION PROJECTS:

1. The project's material impact, if any, on essential safety net services in the community, to the extent that it is feasible for an
applicant ta have such knowledge.

2. The project's impact on the ability of another provider or health care system {0 cross-subsidize salety net services, if reasonably
known to the applicant.

3. How the discontinuation of a facility or service might impact the remaining safety net providers in a given community, if
reasonably kiown by the applicant.

Safety Net Impact Statements shall also include zll of the followlng:

1. For the 3 fiscal years prior 1o the application, a certification describing the amount of charity care provided by the appticant. The
amount calculated by hospital applicants shall be in accordance with the reporling requirements for charity care reporting in the
IHinois Community Benefits Act. Non-hospilal applicants shall report charity care, at cost, in accordance with an appropriate
meéethodology specified by the Board.

2. For the 3 fiscal years prior to the application, a certification of the amount of care provided to Medicaidpatients. Hospital and non-
hospital applicants shall provide Medicaid information in a manner consistent with the information reported each year to the |llinois
Depariment of Public Health regarding "Inpatients and Quipalients Served by Payor Source” and "Inpatient and Outpatieni Net
Revenue by Payor Source” as required by lhe Board under Section 13 of this Act and published in ihe Annual Hospital Profile.

3. Any information the applicant believes is directly relevant to safety net services, including information regarding teachmg,
research, and any other service,

A table in the following format must be provided as part of Attachment 43.

Safety Net information per PA 96-0031
CHARITY CARE
Charity (¥ of patients) Year Year Year
Inpalient
Outpatient
Total
Charity (cost In dollars)
Inpatient
Qutpalient
Total
MEDICAID
Medicaid {# of patients] Year Year Yoar
Inpatient
Outpatient
Total
Page 53
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Medicald {revenue|
Inpatient

Qutpatient

Total

APPEND DOCUMENTATION AS ATTACHMENT-43, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. .~ e i R

Xl Charity Care Information

Charity Care information MUST be furished for ALL projects.

1. All applicants and co-applicants shall indicate the amcunt of chanty care for the latest three audited fiscal years, the cost
of charity care and the ratie of that charity care cost to net patient revenue.

2. If the applicant owns or operates one or more facilities, the reporting shall be for each individual facliity tocated in lllinois. If
charity care costs are reported on a consolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of ihat charity care to the net patient revenue for the consolidated financial stalement; the allocation of
charity care costs; and the ratlo of charity care cost to net patient revenue for the facility under review.

3. It the applicant is not an existing facility, it shail submit the facility's projected palient mix by payer source, anlicipated
charity care expense and projected ratio of charity care to net patient revenue by the end of its second year of operation,

Charity care™ means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. {20 ILCS 3960/3) Charity Care must be provided at cost.

A table In the following format must be provided for all facilities as part of Attachment 44,

CHARITY CARE

Year Year Year

Net Patignt Revenug

Amount of Charity Care {charges)

Cost of Charity Care

- i % Y s
APPEND DOCUMENTATION AS ATTACHMENT-44, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.
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APPLICATION FOR PERMIT- May 2010 Edition

After paginating the entire, completed application, indicate in the chart below, the page numbers for the
attachments included as part of the project's application for permit:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
1 | Applicant/Coapplicant ldentification including Certificate of Good 2325
Standing
2 | Site Ownership 26-35
3 | Persons with 5 percent or greater interest in the licensee must be 1639
identified with the % of ownership.
4 | Organizational Relationships (Organizational Chart) Cerlificate of 1042
Goed Standing Etc.
5 | Flood Plain Requirements 43
6 | Historic Preservation Act Requirements m
7 | Project and Sources of Funds ltemization 45
8 | Obligation Document if required 46
9 | Cost Space Reguirements a7
10 | Discontinuation NOT APPLIGABLE
11 | Background of the Applicant 4852
12 | Purpose of the Project 5354
13 | Alternatives 1o the Project 55
14 | Size of the Project 56
15 | Project Service Utilization 57
18 | Unfinished or Shell Space NOT APPLICABLE
17 | Assurances for Unfinished/Shell Space NOT APPLICABLE
18 | Master Design Project NOT APPLICABLE
19 | Mergers, Consolidations and Acquisitions 5663
Service Specific: NOT APPLICABLE
20 | Medical Surgical Pediatrics, Obstetrics, ICU NOT APPLICABLE
21 | Comprehensive Physical Rehabilitation NOT APPLICABLE
22 | Acute Menita! lliness NOT APPLICABLE
23 | Neonatal Intensive Care NOT APPLICABLE
24 | Open Heart Surgery NOT APPLICABLE
25 | Cardiac Catheterization NOT APPLICABLE
26 | In-Center Hemodialysis NOT APPLICABLE
27 | Non-Hospital Based Ambulatory Surgery NOT APPLICABLE
2B | General Long Term Care NOT APPLICABLE
29 | Specialized Long Term Care NOT APPLIGABLE
30 | Selected Organ Transplantation NOT APPLICABLE
31 | Kidney Transplantation NOT APPLICABLE
32 | Subacute Care Hospital Model NOT APPLICABLE
33 | Post Surgica) Recovery Care Center NOT APPLICADLE
34 | Children's Community-Based Health Care Center NOT APPLICABLE
35 | Community-Based Residential Rehabilitation Center NOT APPLICABLE
36 | Long Term Acute Care Hospital NOT APPLICABLE
37 | Clinical Service Areas Other than Categories of Service NOT APPLICABLE
38 | Freestanding Emergency Center Medical Services NOT APPLICABLE
Financial and Economic Feasibility:
39 | Availability of Funds 64-77
40 | Financial Waiver 78
41 | Financial Viability 79
42 | Economic Feasibility 80-85
43 | Safety Net Impact Statement 85
44 | Charity Care Information 87-89
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ATTACHMENT 1

TYPE OF OWNERSHIP — CERTIFICATE OF GOOD
STANDING
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File Number 0383244-9

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

GAILEY EYE SURGERY - DECATUR, LLC, HAVING ORGANIZED IN THE STATE OF
ILLINOIS ON FEBRUARY 21, 2012, APPEARS TO HAVE COMPLIED WITH ALL
PROVISIONS OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF
THIS DATE IS IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN
THE STATE OF ILLINOIS.

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of lllinois, this 23TH
day of FEBRUARY AD. 2012

; UG S 18, ’ ’
S \M
Authentication #: 1205402068

Authenticate at: hitpAwww . cyberdriveillingis.com

SECRETARY OF STATE

ATTACHMENT 1
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File Number 0099199-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

ADVANCED EYE SURGERY AND LASER CENTER, LLC, HAVING ORGANIZED IN THE
STATE OF ILLINOIS ON AUGUST 28, 2003, APPEARS TO HAVE COMPLIED WITH ALL
PROVISIONS OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF

THIS DATE IS IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN
THE STATE OF ILLINOIS.

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 23TH

day of FEBRUARY A.D. 2012

I"'-.. ke ; B
£ ,"(A.
Ly _‘. e - ,
TS Wae/
Authentication #: 1205402090

Authenticate at: hitp/Awww cyberdriveillinois.com

SEGRETARY OF STATE
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ATTACHMENT 2

SITE OWNERSHIP — PROOF OF OWNERSHIP

Following the transaction, the ASTC will continue to operate from the current building and space
which is owned by SSMJ, LLC (the "LLC") an lilinois limited liability company in which Dr,
Sushant Sinha is the sole member. In the proposed transaction, Dr. Sinha is also the selling party
of the membership interests in Advanced Eye Surgery and Laser Center, LLC. Attached is the
lease for the ASTC space (the "Lease") which will be entcred into between the L.I.C as Landlord
and Applicant as Lessee at the closing of the transaction. The terms and form of the Leasc have
been necgotiated and agreed to as part of, and attached as Exhibit D to, the Membership Unit
Purchase Agreement.

As the Lease will be directly between the owner as Landlord and Applicant as [essee and as Dr.
Sinha is also the selling party of the membership interests in Advanced Eye Surgery and Laser
Center, LLC, no third party consent or other contingency is required to be fulfilled prior to
execution thereof.

2129814-1
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Office Lease Agreement
646 W. Pershing Rd.. Decatur_IL

This Commercial Lease Agreement (“Leasc”) is made and effective this day of November,
2011, by and between SSMJ, LLC, an Illinois Limited Liability Company (*Lessor(s)™) and Gailey
Eye Surgery — Decatur, LLC, an limited liability company (“Tenant(s)").

Lessor is the Owner of the land and improvements with a common address of 646 W. Pershing
Road, Decatur, IL 62526 and consisting of:

Medical Office arca 12,368 square feet
Ambulatory Surgery Center 4.437 square fect
Total: 16,805 square feet

as indicated on the attached Map Exhibit “A™, (the “Lecased Premises™):

Lessor desires to lecase the Leased Premises 1o Tenant, and Tenant desires to lease the Leased
Premises from Lessor for the term, at the rental and upon the covenants, conditions and provisions
herein set forth.

THEREFORE, in consideration of the mufual promises herein, contained and other good and
valuable consideration, it is agreed:

[ Term.

A. Lessor hereby leases the Leased Premises to Tenant, and Tenant hercby leases the same
from Lessor, for a term of ten (10) years (“Initial Term™) beginning January 1%, 2012,
(“Commencement Date™). and ending December 31, 2021 at 11:59 PM, (“Termination
Date™).

B. If Tenant’s option io purchase is not sooner excrcised, then this Lease shall
automatically renew for up to two (2) extended terms of three (3) years each at the
rental amount specified herein (“Extension Term™ and together with the Initial Term,
collectively, the “Term™), unless notice of non-reacwal is given by Tenant. Tenant may
elect the non-renewal option, if at all, by giving written notice to Lessor not less than
nincty (90) days prior to the expiration of the Initial Term or applicable Extension
Term. Each Extension Term shall commence immediately after the expiration of the
preceding Initial Term or Extension Term, as applicable. All Extension Terms shall be
at the rental amount set forth below in section 2.B but in all other cases olherwise upon
the same covenants, terms, conditions and provisions as provided in this Lease. Tenant
shall accept the Leased Premises in its “AS-IS” Condition without any obligation of
Lessor to repaint, remodel, repair, tmprove or alter the Leased Premises or to provide
Tenant any allowance. During the Extension Terms, references in this Lease to the
Term shall be deemed to mean the Initial Term as extended by the Extension Term
unless the context clearly requires otherwise.

ATTACHMENT 2
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2. Rental, Late Charoes & Security Depaosit.

A Tenant shall pay rent to Lessor during the Initial Term $15.00 per square foot annually
payable in monthly instaliments of $21,006.25 per month due on or before the 1* day of
each month, the first payment being due Fanuary 1%, 2012. Each instaliment payment
shall be due in advance on the first day of each calendar month during the lease term
payable to Lessor and addressed and mailed to: SSMJ, LLC, 2965 Lewallen PI,
Decatur, IL 62521, or at such other place designated by written notice from Lessor to
Tenant.

B. The rental for the first Extension Term, if created as permitted under this Lease, shall
be payable by Tenant to Lessor in installments of $22,406.00 per month. The rental for
the second Extension Term, if created as perimitted under this Lease, shall be payable
by Tenant to Lessor in installments of $23,750.00 per month.

C. If the rent is not received by the 5th day of each month, a late charge of 5% of the
monthly rent (i.e. being $1,050.31 during the Initial Term) shall be due and payable
from Tenant and included in the rent when paid or Tenant shall be considered to be in
Default as described herein.

D. A Security Deposit is waived by Lessor.

3. Leased Premises and Use.

The Leased Premises as described above consists of the land and building, and has two (2)
corresponding Macon County Tax 1D"s #07-34-379-005 and 07-34-379-007. The Leased Premises
is to be used as a physician’s office and eye surgery center. No tent or traveling sales may be
conducted in the parking lot without prior written consent of the Lessor. No junk, trash or
inoperable vehicles or equipment may be stored or allowed to accumulate within the Leased
Premises, or Tenant. Tenant shall not use the Leased Premises for the purposes of storing,
manufacturing or sclling any explosives, flammables or other inherently dangerous substance,
chemical, thing or device, or adult entertainment products. Any such unauthorized Use of
premises shall be considered Tenant Default. Lessor makes no warranties of any nature, including
fitness, as to this equipment. Tenant shall be responsible for all repairs and routine maintenance to
this equipment and at the Termination of this Lease Tenant shall leave this property in the same or
better condition than at leasc Commencement.

4, Parking Lot.

Tenant shall monitor and keep the parking lot clean of all trash and debris on a daily basis. Tenant
is responsible for snow removal and other routine maintenance to the parking lot and surface,
including asphalt patching, scaling and maintenance.

5. Repairs & Maintenance.

Tenant accepts the Leased Premises in “As-Is Condition”. Tenant shall keep the building structure
and systems in good order and condition and will make all repairs and shall take such other actions
as may be necessary or appropriate to keep and maintain the main structures of the Leased
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Premises in good order and condition, including but not limited to the, roof, HVAC system, and
other building structural clements. Tenant shall make, at Tenant’s expense, all nccessary routine
repairs to the interior of the Leased Premiscs including the floors, walls, ceilings, trade equipment
and fixtures, bathrooms and fixtures, plumbing, water heaters, plate glass and windows and all
other parts of the Leased Premiscs either damaged or worn through normal occupancy and
restaurant usage. Tenant shall also be responsible for regular maintenance of any exterior
landscaping so as to not be overgrown and considercd neat and tidy, and for all required parking
lot maintenance. Notwithstanding the foregoing, in the event that any structural element of the
leased premises or any building system is required to be replaced during the Term of the Lease, the
cost of such replacement shall be borne solely by the Lessor.

6. Alterations and Improvements.

At the written consent of Lessor, not to be unreasonably withheld, conditioned, or delayed, Tenant,
at Tenant’s expense, shall have the right to remodel, redecorate, and make additions,
improvements and replacements of and to all or any part of the Leased Premises from time to time
as Tenant may deem desirable, provided the same are made in a workmanlike manner and utilizing
good quality materials. Tenant shall have the right to place and install personal property, trade
fixtures. equipment and other temporary installations in and upon the Leased Premises, and fasten
the same to the premises. All personal property, equipment, machinery, trade fixtures and
temporary installations, whether acquired by Tenant at the commencement of the Lease term or
placed or installed on the Leased Premises by Tenant thereafter, shall remain Tenant's property
free and clear of any claim by Lessor. Tenant shall have the right to remove the same at any time
during the term of this Lease provided that all damage to the Leased Premises caused by such
removal shall be repaired by Tenant at Tenant’s expense. Lessor’s equipment being left for
Tenant’s use as specified herein are excluded from this provision.

7. Property Taxes.

Tenant shall be responsible to pay all general real cstate taxes and installments of special
assessments actually coming due during the Lease term of the Leased Premises. Tenant shall be
responsible for all taxes in regards to the business operations, including but not Jimited to sales tax,
tncome tax, employee tax, unemployment taxes and contributions, withholdings, etc. Tenant, at its
cost, shall have the right to contest any such real estatc taxes, and Lessor agrees to reasonably
cooperate with Tenant in the prosecuting of any such contest or appcal.

8. Insurance.

A. Tenant shall, at its own expense, maintain a policy or policies of comprehensive
general liability insurance with respect to Tenants activities in the Leased Premises and also
covering Tenants and Customer’s activities in the entire Leased Premises as defined herein with
the premiums thereon fully paid on or before due date, issued by and binding upon some insurance
company approved by Lessor, such insurance to afford minimum protection of not less than
$1,000,000 combined single limit coverage of bodily injury, property damage or combination
thereof. Tenant shall also be responsible, at its expense, for fire, casualty, damage and extended
coverage insurance on all of its personal property, including removable trade fixtures, located in
the Leased Premises. Tenant will provide proof of said insurance to Lessor upon written demand.
Both Lessor and Sushant Sinha, D.O. shall be listed as an additional insured on Tenant’s policy or

ATTACHMENT 2

29




policies of comprehensive general {iability insurance, and Tenant shall provide Lessor with current
Certificates of Insurance evidencing Tenant’s compliance with this Paragraph. Tenant shall
instruct Tenant’s insurers to notify Lessor that a policy is due to expirc at least ten (10} days prior
to such expiration. Lessor shall not be required to maintain insurance against thefts within the
Leased Premises or the Building.

B. Tenant shall, at its own expense, maintain fire and extended coverage insurance on
the Building and the Lcased Premises for the replacement value thereof in such amounts as Lessor
approves and deems appropriate.

C. If the Leased Premises or any other part of the Building is damaged by fire or other
casualty resulting from any act or negligence of Tenant or any of Tenant’s agents, employees or
invitees, rent shall not be diminished or abated while such damages are under repair, and Tenant
shall be responsible for the costs of repair not covered by insurance.

D. If the insurance policies required by this Lease are not kept in {orce during the
entire term of this lease agreement or any extension of such term, Lessor may procure the
nceessary insurance and pay the premium for it, and the premium shall be repaid to Lessor as an
additional rent installment for the month following the date on which the premiums were paid by
Lessor.

L. Lessor shall, at his expense, maintain a “Landlord’s liability” insurance policy to
the limits that Lessor deems appropriate.

g, Utilities.

Tenant shall pay all charges for all utilities and other services and utilities used by Tenant on the
[.eased Premises during the term of this Lease,

10, Signs.

Tenant must request permission to place any signage desired by Tenant, which are permitted by
applicable zoning ordinances and private restrictions. Lessor may refuse consent to any proposed
signage that is in Lessor’s opinion oo large, deceptive, unattractive or otherwise inconsistent with
or inappropriate to the Lcased Premises or use of any other tenant. Lessor shall assist and
cooperate with Tenant in obtaining any necessary permission from governmental authoritics or
adjoining owners and occupants for Tenant to place or construct the foregoing signs. Tenant shall
rcpair all damage to the Leased Premises resulting from the removal of signs installed by Tenant.

11. Enfry.

Lessor shall have the right to enter upon the Leased Premises at rcasonable hours, and upon
reasonable prior notice, to inspect the same, provided Lessor shall not thereby unreasonably
interferc with Tenant’s busincss on the Leased Premises. Lessor and Tenant shall have a shared
key to the outer gates to access the leased premises. Lessor shall have the right to temporarily park
vehicles or equipment on the rear parking lot of the Leased Premises.
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12. Damage and Destruction.

Subject to Section 8(C) above, if the Leased Premises or any part thereof or any appurtenance
thercto is so damaged by fire, casualty or structural defects that the same cannot be used for
Tenant’s purposes, then Tenant shall have the right within ninety (90) days following damage to
elect by notice 1o Lessor to terminate this Lease as of the date of such damage. In the event of
minor damage to any part of thc Leased Premises, and if such damage docs not render the Leased
Premises unusable for Tenant’s purposes, Lessor shall promptly repair such damage at the cost of
the Lessor. In making the repairs called for in this paragraph, Lessor shall not be liable for any
delays resulting from strikes, governmental restrictions, inability to obtain neccssary materials or
labor or other matters which are beyond the reasonable control of Lessor. Tenant shall be relieved
from paying rent and other charges during any portion of the Lease term that the Leased Premises
are inoperable or unfit for occupancy or use, in whole or in part, for Tenant’s purposes. Rentals
and other charges paid in advance for any such periods shall be credited on the next ensuing
payments, if any, but if not further payments are to be made, any such advance payments shall be
refunded to Tenant. The provisions of this paragraph extend not only to the matters aforesaid, but
also to any occurrence which is beyond Tenant’s reasonable control and which renders the Leased
Premises, or any appurtenance thereto, inoperable or unfil for occupancy or use, in whole or in
part, for Tenant’s purposes.

13. Default.

If default shall at any time be made by Tenant in the paymcent of rent when due to Lessor as herein
provided, and if said default shall continue for fifteen (15) days after written notice thereof shall
have been given to Tenant by Lessor, or if default shall be made in any of the other covenants or
conditions to be kept, observed and performed by Tenant, and such default shall continue for thirty
(30) days after notice thereof in writing to Tenant by Lessor without correction thereof then having
been commenced and thereafier diligently prosecuted, or if a petition in bankruptcy or assignment
for the benefit of creditors shall be filed by the Tenant, or if the Tenant shall be {inally adjudicated
bankrupt and the same shall not be discharged within thirty (30) days after written demand thercfor
by the Lessor, then the said Tenant docs hereby authorize and fully empower the Lessor to annul
and cancel this Lease at once and to re-enfer and take possession of said demised premises
immediately and by force, if necessary, without any previous notice of intention, subject to
applicable law, to re-enter and remove all persons and their property therefrom and to use such
force and assistance in effecting and perfecting such removal as the Lessor may deem advisable to
rccover at once full and exclusive possession of all of said demised premises whether said demised
premises be in possession of the Tenant or of third persons, or whether said demised premises be
vacant. The Lessor may, howcver, at its option, at any time after such default or violation of
condition or covenant, but subject to applicable law, re-enter and take possession of said demised
premiscs without such re-entering working a forfeiture of the rents to be paid and the covenants to
be kept and performed by said Tenant for the full term of this Lease. In such case, the Lessor may
make repairs, alterations and additions in or to the demised premiscs and redecorate the same to
the extent deemed by Lessor necessary or desirable, and Tenant shall, upon demand, pay the cost
thereof, togcther with Lessor’s expense of the reletting. If the consideration collected by Lessor
upeon any such reletting for Tenant’s account is not sufficient to pay monthly the full amount of the
rent reserved in this Lease, together with the costs or repairs, alterations, additions. redecoration
and Lessor’s expenses, Tenant shall pay to Lessor the amount of each monthly deficiency on
demand, more than sufficient to pay the full amount of the rent reserved herein, together with the
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costs and expenses of Lessor, at the end of the stated term of the Lease, shall account for the
surplus to Tenant. Tenant agrees the Lessor may deduct any such rent payments in arrears or
Lessor expenses or other payments in default from the Security Deposit. Upon default of Tenant,
Tenant shall pay Lessor’s reasonable attorney fees incurred to enforce this Lease Agreement.

14, Right of First Refusal and Purchase Option.

A. Right Of First Refusal: During the Initial Term and any Options (i’ exercised) of the
Agreement as specified in Section Two, before Lessor may seli the Premises to a third party, Lessor
shall first offer the Premiscs to the Lessee on the same terms and conditions as are offered by the third
party. Lessee shall have thirty (30) day during which to accept said offer. If Lessec does not accept
said offer within said period, Lessor shall be free to accept the third-party offer. If Lessor does not
enter into an agreement with the third party on said terms and conditions and close the transaction,
Lessor's right to scll the Premiscs to the third party shall expire and the procedure described in this
Section shall again be applicable.

B. Option to Purchase: Provided Tenant is not in default under any term of this Lease,
and provided more than three (3) years have passed since the Commencement Date, then Tenant
shali have the option to purchase the Leased Premises under the following terms and conditions:

(1} Tenant shall pay Lessor the Purchase Price of $3,000,000.00 for the Leased Premises at
Setilement.

(2) To exercise the Option to Purchase, Tenant shall notify Lessor in writing of its intention
to purchase the premiscs and include an original signed copy of a commercial reasonable
Real Estate Purchase Agreement indicating a sale price as defined above and standard
allocation of closing costs including the Title Search and Owner’s Title insurance
premium, transfer taxes and ¥ of the Escrow Settlement Fee shall be at Lessor’s expense,
while all Lender fees, Inspections, Appraisals, Survey’s and Mortgagee Title Policy and %2
of the Escrow Settlement Fec shall be Tenant’s at expense. Lessor shall have not less than
30 days to review the proposed Purchase Agrecement with it’s Attorneys and respond with
any proposed modifications. Rent during the Purchase Agreement executory period shall
continue to be paid when due and shalt be pro-rated to the day of Settlement.

15. Condemnation.

If any legaliy, constituted authority condemns the Building or such part thereof which shall make
the Leased Premises unsuttable for leasing, this Lease shall cease when the public authority takes
possession, and Lessor and Tenant shall account for rental as of that date. Such termination shall
be without prejudice to the rights of either party to recover compensation from the condemning
authority for any loss or damage caused by the condemnation. Neither party shall have any rights
in or to any award made to the other by the condemning authority.

16. Subordination.

Tenant accepts this Lease subject and subordinate to any mortgage, deed of trust or other lien
presently existing or hereafter arising upon the Leased Premises, or upon the Building and to any
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renewals, refinancing and extensions thereof, but Tenant agrees that any such mortgagee shall have
the right at any time to subordinate such mortgage, deed of trust or other lien to this Lease on such
terms and subject to such conditions as such mortgagee may deem appropriate in its discretion.
Tenant agrees upon demand to cxecute such further instruments commercially reasonable
subordinating this Lease or attorning to the holder of any such liens as Lessor may request. Tenant
agrees that it will from time to time upon request by Lessor execute and deliver to such persons as
Lessor shall request a statement in recordable form certifying that this Lease is unmodified and in
full force and effect (or if there have been modifications, that the same is in full force and effect as
so modified), stating the dates to which rent and other charges payable under this Lease have been
paid, stating that Lessor is not in default hereunder (or if Tenant alleges a default stating the nature
of such alleged default) and further stating such other matters as Lessor shall reasonably require.

17. Notice.

Any notice required or permitted under this Lease shall be deemed sufficiently given or served if
sent by United States certified mail, return receipt requested, addressed as follows:

If to Lessor to: Sushant Sinha, D.O.
2965 Lewallen
Decatur, 1L 62521

With a copy to: Andrew P. Chiligiris, Attorney
143 N. Water St.
Decatur, 1L 62523

If to Tenant to: Robert Lee M.D.
1008 N. Main Street
Bloomington, 1L 61701

Lessor and Tenant shall each have the right from time to time to change the place notice is to be
given under this paragraph by written notice thereof to the other party.

8. Sublease and Assignment.

Tenant shall not sublease all or any part of the Leased Premises, or assign this Lease in whole or in
part without Lessor’s consent, such consent not to be unreasonably withheid or delayed.

19, Memorandum of Lease.

The parties hereto contemplate that this Lease should not and shall not be filed for record, but in
licu thereof, at the request of either party, Lessor and Tenant shall execute a Memorandum of
Lease to be recorded for the purpose of giving record notice of the appropriate provisions of this
Lease.
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20. Successors.

The provisions of this Lease shall extend to and be binding upon Lessor and Tenant and their
respeclive legal representatives, successors and assigns.

21. Consent.

Lessor shall not unreasonably withhold or delay its consent with respect to any matter for which
Lessor’s consent is required or desirable under this Lease.

22. Quiet Possession.

Lessor covenants and warrants that upon performance by Tenant of its obligations hereunder,
Lessor will keep and maintain Tenant in exclusive, quiet, peaceable and undisturbed and
uninterrupted possession of the Leased Premises during the term of this Lease. Lessor represents
and warrants to Tenant that it holds unencumbered fee simple title to the Leased Premises.

23, Compliance with Law, Licenses and Permits.

Tenant is responsible for all licenses and permits associated with the operation of their car and
related business and shall keep them current during the entire term of this Lease or be in default,
Tenant shall comply with all laws, orders, ordinances and other public requirements now or
hereafter pertaining to Tenant’s use of the Leased Premises. Lessor shall comply with ali laws,
orders, ordinances and other public requircments now or hereaficr affecting the Leascd Premises.

24, Final Agreement.

This Agreement terminatcs and supersedes all prior understandings or agreement son the subject
matter hereof. This Agreement may be modified only by a further writing that is duly executed by
both parties.

25, Waiver.

No waiver of any default of Lessor or Tenant hereunder shall be implied from any omission to take
any action on account of such default if such default persists or is repeated, and no express waiver
shall affect any default other than the default specified in the express waiver and that only for the
time and to the extent therein stated. One or more waivers by Lessor or Tenant shall not be
construed as a waiver of a subscquent breach of the same covenant, term or condition.

26. Governing Law,

This Agreement shall be governed, construed and interpreted by, through and under the laws of the
State of ltlinois.

27. Tenants Indemnification for General Liabilities.

Tenant shall indemnify the Lessor and hold Lessor harmless against all liabilities, expenses and
losses incurred by the Tenant as a result of (a) {ailure by Tenant to perform any covenant required
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to be performed by the Tenant hereunder; (b) any accident, injury or damage which shall happen in
or about th¢ Leascd Property or appurtenances or on or under the adjoining strects, sidewalks,
curbs or vaults or resulting from the condition, maintenance or operation of the leased property of
the adjoining streets, sidewalks, curbs or vaults; (c) failure to comply with any requircments or any
governmental authority; and (d) any mechanic’s lien or security agreement filed against the lcased
property, any equipment thercin or any materials used on the construction or alteration of any
building or improvement thereon.

28. Headings.

The headings used in this Lease are for convenience of the parties only and shall not be considered
in interpreting the meaning of any provision of this Lease

IN WITNESS WHEREOF, the parties have exccuted this Lease as of the day and year first above
written.

Lessor:

SSMI, LLC, an llinois limited liability company

By:

Sushant Sinha, D.O., Member

Tenant:

Gailey Eye Surgery — Decatur, LLC, an Illinois limited Hability company

By:

Robert Lee, M.D., President
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ATTACHMENT 3

OPERATING IDENTITY/LICENSEE CERTIFICATE OF
GOOD STANDING

2129814-1
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File Number 0099199-6

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of 1llinois, do
hereby certify that

ADVANCED EYE SURGERY AND LASER CENTER, LLC, HAVING ORGANIZED IN THE
STATE OF ILLINOIS ON AUGUST 28, 2003, APPEARS TO HAVE COMPLIED WITH ALL
PROVISIONS OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF

THIS DATE IS IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN
THE STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 23TH
dayof ~ FEBRUARY  AD. 2012

ok T 10 ’
AN \M
Authentication #: 1205402090

Authenticate at. hitp:/www.cyberdriveillinais.com

SECRETARY OF STATE
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ATTACHMENT 3

CURRENT PERSONS WITH 5% OR MORE OWNERSHIP
INTEREST IN OPERATING ENTITY

NAME DIRECT/INDIRECT Pfﬁ%;‘g;}r‘f
OWNERSHIP
1. Sushant K. Sinha, M.D. DIRECT 100%

2129814-1
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ATTACHMENT 4

ORGANIZATIONAL RELATIONSHIPS — CURRENT
ORGANIZATIONAL CHART

Sushant K. Sinha

Advanced Eye Surgery
and Laser Center, LLC

Advanced Eye Surgery
and Laser Center
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ATTACHMENT 4

ORGANIZATIONAL RELATIONSHIPS — PROPOSED
ORGANIZATIONAL CHART

Gailey Eye Surgery —
Decatur, LLC

Advanced Eye Surgery
and Laser Center, LLC

Advanced Eye Surgery
and Laser Center

2129814-1
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ATTACHMENT 4

ORGANIZATIONAL RELATIONSHIPS — PROPOSED
PERSONS WITH 5% OR MORE OWNERSHIP INTEREST IN
OPERATING ENTITY

The following individuals own equal shares in Gailey Eye Surgery — Decatur, LLC which,
following completion of the proposed project, will own 100% of Advanced Eye Surgery and
Laser Center, LLC. As a result, these individuals will have indirect ownership interest in
Advanced Eye Surgery and Laser Center, LLC in the following amounts:

APPROXIMATE
INITIAL
. CAPITAL

NAME ownersHip | PERCENIACE | conTRIBUTION

TO GAILEY EYE

SURGERY -

DECATUR, LLC
1. Ara D. Aprahamian, M.D. INDIRECT 16%2% $282,500
2. Kenneth R. Barba, M.D. INDIRECT 16%:% $282,500
3. Gregory 1. Halperin, M.D, INDIRECT 16%% $282,500
4. Joseph G. Harman, M.D. INDIRECT 16%% $282,500
5. Robert M. Lee, M.D. INDIRECT 16%% $282,500
6. Sumit P. Bhatia. M.D. INDIRECT 16%% $282.500
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ATTACHMENT 5

FLOOD PLAIN REQUIREMENTS

This critcrion is not applicable as the proposed project does not contemplate new construction or
modernization of a health care facility.
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ATTACHMENT 6

ILLINOIS HISTORIC PRESERVATION AGENCY LETTER

This criterion is not applicable as the proposed project does not contemplate new construction or
modernization of a health care facility.
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ATTACHMENT 7

PROJECT COST/SOURCE OF FUNDS

Itemization of Costs Not Otherwise Identified in the Project Cost/Source of Funds
Table

Consulting and Other Costs ($195.000

Estimate of the transaction-related costs, including legal fees, consulting fees, fees associated
with the preparation of the Certificate of Need application, and other miscellancous costs
associated with the proposed project.
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ATTACHMENT 8

OBLIGATION

Project obligation is contingent upon permit issuance. The closing of the transaction is
conditioned upon the Board's approval of this certificate of need application as referenced in
Section 8.1(f) of the Agreement, provided in Exhibit A.

2129814-1

ATTACHMENT 8 45



ATTACHMENT 9

COST SPACE REQUIREMENTS

This criterion is not applicable as the project will not involve the addition or alternation of
clinical or non-clinical square footage. and therefore, it will not involve new construction,
modernization or vacated space.
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ATTACHMENT 11

BACKGROUND OF THE APPLICANT
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February 28, 2012
VIA FEDERAL EXPRESS

Illinois Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springfield, lilinois 62761

Re:  Background of Applicant - Gailey Eye Surgery — Decatur, LLC

Dear Sir or Madam:

In connection with the Advanced Eye Surgery and Laser Center Certificate of Need application,
please find the following information regarding the background of Gailey Eye Surgery -
Decatur, LLC:

Facilities Owned or Operated by Gailey Eye Surgery — Decatur, LLC:

Bloomington Eye Institute — The six members of Gailey Eye Surgery ~ Decatur, LLC
collectively own 100% of Bloomington Eye Institute, LLC.

IDPH Identification Number: 7002249

Medicare Physician or Supplier Identification Code: 141079

Decatur Healthcare — Two of the six members of Gailey Eye Surgery — Decatur, LLC
collectively own 9.6% of Decatur Healthcare, 1.LLC.

IDPH Identification Number: 7002637

Medicare Physician or Supplier Identification Code: 204659

As required by 77 Jll. Admin, Code § 1110.230, I certify that no adverse actions have been taken
against Gailey Eye Surgery - Decatur, LLC, or any facility owned or operated by the Applicant,
by Medicare, Medicaid, or any State or Federal regulatory authority during the 3 years prior to
the filing of this Certificate of Need application; and
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As required by 77 Ill. Admin. Code § 1110.230, I authorize the Illinois Health Facilities and
Services Review Board and Illinois Department of Public Health to access information in order
to verify any documentation or information submitted in response to the requirements of this
subsection or to obtain any documentation or information related to this Certificate of Need

application, /
% 7 _,-/l’

Signature

Ropbert M. Lee. . MD
Printed Name

Mam ber
Title

Subscribed and sworn to before me this_®9q day of Feb , 2012

Mpreen K Lok

Signature of Notary

Seal
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February 28, 2012
VIA FEDERAL EXPRESS

[1linois Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springfield, Illinois 62761

Re:  Background of Applicant - Advanced Eye Surgery and Laser Center, LLC

Dear Sir or Madam:;

In connection with the Advanced Eye Surgery and Laser Center Certificate of Need application,
please find the following information regarding the background of Advanced Eye Surgery and
Laser Center, LLC:

Facilities Owned or Operated by Advanced Eye Surgery and Laser Center, LLC:

Advanced Eye Surgery and Laser Center
IDPH Identification Number: 7003123
Medicare Physician or Supplier Identification Code: 215205

As required by 77 I1l. Admin. Code § 1110.230, I certify that no adverse actions have been taken
against Advanced Eye Surgery and Laser Center, LLC, or any facility owned or operated by the
Applicant, by Medicare, Medicaid, or any State or Federal regulatory authority during the 3
years prior to the filing of this Certificate of Need application; and
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As required by 77 Ill. Admin. Code § 1110.230, I authorize the Illinois Health Facilities and
Services Review Board and [llinois Department of Public Health to access information in order
to verify any documentation or information submitted in response to the requirements of this
subsection or to obtain any documentation or information related to this Certificate of Need

application.

S“S\\t_wS:WJLq ) '

Signature

Printed Name

Preze o)
Title

Subscribed and sworn to before me this 2 ?ﬂ'day of Feb , 2012

st @ cMrn_

Signature of Notary
Seal
O OFICALSER
AUSTIN A IDLEMAN 3
NOTARY PUBLIC - STATE OF 1Lunis |
MY COMMISSION EXPIRES 1024115 §
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ATTACHMENT 12

PURPOSE OF THE PROJECT

1. Document that the project will provide health services that improve the health care or
well-being of the market area population to be served.

The project will improve the health and well-being of the Decatur community and other
outlying areas for multiple reasons. The purpose of the project is to benefit the
community by effective and efficient operation of the ASTC through the expertise and
experience of a currently existing provider of ophthalmological services.

In addition, the proposed project will expand the scope of ophthalmology services
provided by the ASTC. Applicant plans to cxpand the services available to the
community served by the ASTC by providing retina and pediatric ophthalmology
services which are currentty not offered by the ASTC. In order to provide such services,
Applicant will expand the admissions policy of the ASTC to allow for the admission of
pediatric patients, lowering the minimum patient age for admission from 18 years to 6
months, and add qualified ophthalmology surgeons to the ASTC medical staff
accordingly. These additional services will not affect the single specialty categorization
of the ASTC as they fall within the scope of ophthalmological services currently
provided by the ASTC.

2. Define the planning arca or market area, or other, per the applicant’s definitior.

The ASTC currently provides ophthalmological surgical services to patients of the
Decatur area.

3. Idcntify the cxisting problems or issues that need to be addressed, as applicable and
appropriate for the project. {See 1110.230(b) for examples of documentation.]

According the Ambulatory Surgical Treatment Center Facility Data Profiles maintained
by the lllinois Department of Public Health, in 2010 there were only six ambulatory
surgical treatment centers providing ophthalmological surgical services in Health Service
Area ("HSA™) 4 (which is composed of the 1linois countics of Champaign, Clark, Coles,
Cumbertand, DeWilt, Douglas, Edgar. Ford. lroquots, Livingston, Macon, McLean,
Moultrie. Piatt, Sheiby, and Vermilion). As such, the ASTC is an essential provider of
heaith care services to the community as there arc only a limited number of
ophthalmological surgical services providers within the HSA.

4. Cite the sources of the information provided as documentation.
The information provided in this attachment was obtained from discussions with the

management of thc Applicant and the 2010 Ambulatory Surgical Treatment Center
Facility Data Profiles maintained by the Illinois Department of Public Health.
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5. Detail how the project will address or improve the previously referenced issues, as well
as the population’s health status and well-being.

The proposed project will ensure the continued provision of ophthalmological surgical
services in HSA 4. As the owners of the Applicant also own and operate a separate
ophthalmological ambulatory surgical treatment center, the Applicant will utilize certain
efficiencies, including economics of scale, to serve area patients through the provision of
quality and cost-effective care.

6. Provide goals with quantified and mcasurable objectives, with speeific timeframes that
relate to achieving the stated goals as appropriate.

The goals of the proposed project are the continued operations of the ASTC and the
continued provision of ophthalmologtcal surgical services to the Decator community and
the residents of HSA 4. The Applicant anticipatcs that the change of ownership
transaction will occur shortly after obtaining Board approval, and that the transition of the
ASTC will allow for the seamless delivery of services to Decatur area patients.
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ATTACHMENT 13

ALTERNATIVES

The proposed project was the only viable option considered in the determination of alternatives
{o the project. As the Seller is contempiating retirement from the practice of medicine, this
proposed project is necessary to ensure that the ASTC can provide ophthalmological surgical
services to the Decatur community and the residents of HSA 4. As noted in Attachment 12, the
2010 Ambulatory Surgical Treatment Center Facility Data Profiles indicate only six ambulatory
surgical treatment centers providing ophthalmological surgical services in HSA 4. Without the
proposed project, it is likely that the ASTC would be discontinued, resulting in a significant
reductton in the number of providers of ophthalmological surgical services in HSA 4.

As the owners of the Applicant also own and operate a separate ophthalmological ambulatory
surgical treatment center, the Applicant possesses the clinical and operational expertise to cnsure
continucd operation of the ASTC. In fact, the Applicant anticipates that both the ASTC and the
Applicant's separate ophthalmological ambulatory surgical treatment center will realize
significant efficiencies, resulting in an overall reduction in the cost of care.

21298141
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ATTACHMENT 14

SIZE OF THE PROJECT

Per 77 1ll. Admin. Code §1110.40, this criterion is not applicable to change of ownership
certificate of need applications.
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ATTACHMENT 15

PROJECT SERVICES UTILIZATION

Per 77 1ll. Admin. Code §1110.40, this criterion is not applicable to change of ownership
certificate of nced applications.
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ATTACHMENT 19

MERGERS, CONSOLIDATIONS AND
ACQUISITIONS/CHANGES OF OWNERSHIP

77 I1l. Admin. Code §1110.240(b) Impact Statement
1. Any change in the number of beds or services currently offered.

The proposed project will not result in the addition or reduction of the current number of
operating rooms, beds or recovery stations at the ASTC., Applicant proposes to expand
services available to the patient community of the ASTC within the two-year period
following completion of the proposed project. Applicant plans to expand the services
available to the community served by the ASTC by providing retina and pediatric
ophthalmology services which are currently not offered by the ASTC. These additional
services will not affect the single specialty categorization of the ASTC as they fall within
the scope of ophthalmological services currently provided by the ASTC.

2. Who the operating cntity will be.

As the proposed project contemplates the purchase 100% of the membership units of
Advanced Eye Surgery and lLaser Center, LLC, the operating entity following
completion of the proposed project will continue to be Advanced Eye Surgery and Laser
Center, LLC.

3. The reason for the transaction.

The proposed project will benefit the community by effective and efficient operation of
the ASTC through the expertisc and experience of a current provider of
ophthalmological services. Furthermore, the proposed project will allow for the
implementation of uniform quality improvement initiatives fargeted at increasing the
provision of quality care, patient safety and satisfaction and achieving efficiencies of
scale.

4. Any anticipated additions or reductions in employees now and for the two years
following completion of the transaction.

There is no anticipated reduction in employees following the close of the transaction and
for the two years following completion. In fact, in order to ensure patient safety and
satisfaction as a result of the addition of services, Applicant proposes to increase the
number of employees by S0% in the two years following completion of the proposcd
project. This increase in staffing will be necessary to mect the diversity of patient
popuiations as a result of the expansion of services,
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5. A cost-benefit analysis for the proposed transaction.

The proposed project will involve initial expenditures to purchase the mecmbership
interest of the current member of Advanced Eye Surgery and Laser Center, LLC. These
expenditures are nominal in comparison to the cfficiency and quality benefits that will be
achieved when the proposed project is complete.

Applicant expects that certain efficiencies will be achieved as a result of the proposed
project, for example, permitting the ASTC to take advantage of the expertise and
experience of a current provider of ophthalmological services and economies of scale.
Applicant also expects that the ASTC will be able to realize improvements in the
provision of quality care, patient safety and pattent satisfaction.

77 1l Admin. Code §1110.240(c) Access
1. The current admission policies for the facilitics involved in the proposed transaction,
The current admissions policy for the ASTC is included in this Attachment 19.

2. The proposed admission policies for the facilitics.

The proposed admissions policy for the ASTC will be expanded to allow for the
admisston of pediatric paticats, lowering the minimum patient age for admission from 18
years to 6 months. Otherwise, the proposcd admissions policy will remain consistent
with the current admissions policy. The proposed admissions policy for the ASTC is
included in this Attachment 19.

3. A letter from the CEQ certifying that the admission policies of the facilities involved will
not become more restrictive.

As the Applicant does not have a CEO, a letter from the Medical Director of the
Applicant certifying that the admission policies of the ASTC will not become more
restrictive is included in this Attachment 19.

77 1Il. Admin. Code §1110.240(d) Health Care System

This criterion is not applicable as neither Applicant nor the ASTC arc part of a health
care system.
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ATTACHMENT 19

MERGERS, CONSOLIDATIONS AND
ACQUISITIONS/CHANGES OF OWNERSHIP
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Current Admission/Treatment Policy

Advanced Eye Surgery and Laser Center

‘Policy Name:

ADMISSION/TREATMENT POLICY

Section: Admissions
Policy #: 1.3
Purpose To establish protocol for patient admissions

Approved Date &,

Reviewed Date ™

:Revised Date”

It is the policy of Advanced Eye Surgery and Laser Center to admit and treat all persons without
regard to race, color, national origin, handicap, religious or fraternal organization, or age. The
same requirements are applied to all, and patients are assigned without regard to race, color,
national origin, handicap, religious or fraternal organization, or age. All services are available
without distinction to patients and visitors regardless of race, color, national origin, handicap,
religious or fraternal organization or age. All persons and organizations having occasion {o refer
persons for services or to recommend the center are advised to do so without regard to the
person's race, color, national origin, handicap, religious or fraternal organization, or age. Our
patients are at least 18 years of age. Any patients below that age are treated in a hospital

setting.

e —

Policy

Page 1
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Proposed Admission/Treatment Policy
Advanced Eye Surgery and Laser Center

"Policy Name: | ADMISSION/TREATMENT POLICY
. Section: Admissions
1 Policy #: - 1.3
Purpose To establish protocol for patient admissions
Approved Date Reviewed Date ~—~  Ten _

It is the policy of Advanced Eye Surgery and Laser Center to admit and treat all persons without
regard to race, color, national origin, handicap, religious or fraternal organization, or age. The
same requirements are applied to all, and patients are assigned without regard to race, color,
national origin, handicap, religious or fraternal organization, or age. All services are available
without distinction to patients and visitors regardless of race, color, national origin, handicap,
religious or fraternal organization or age. All persons and organizations having occasion to refer
persens for services or to recommend the center are advised to do so without regard to the
person's race, color, national origin, handicap, religious or fraternal organization, or age. Our
patients are at least 6 months of age. Any patients below that age are treated in a hospital
setting.

= e e —
Policy Page 1
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February 28, 2012
VIA FEDERAL EXPRESS

Illineis Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springficld, DMinois 62761

Re:  Admissions Policy of Advanced Eye Surgery and Laser Center

Dear Sir or Madam:

I hereby certify that the admissions policy of Advanced Eye Surgery and Laser Center will not
become more restrictive as a result of the proposed change of ownership of Advanced Eye
Surgery and Laser Center, LLC. The community served by Advanced Eye Surgery and Laser
Center, LLC will continue to have the same or greater access to services at the ambulatory

surgi:?l‘niyter i(:lloziﬁ)mpletion of the proposed change of ownership.
0/ ‘4 - [ N

Signature

'Rign— M. Lee, MD
Printed Name

N\ e b
Title

Subscribed and sworn to before me this @4 day of Fed , 2012

PLobieea Kok

Signature of Notary

REBECCA L GOX
MY COMMISSION BXPRES
MAY 24, 2014
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ATTACHMENT 39

AVAILABILITY OF FUNDS

CPA Letters Certifying Availability of Funds of Gailey Eye Surgery — Decatur,
LLC Members
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=CPM-LLC=

637 E. Golf Road — Suite 207
Arlington Heights, IL 60005
Tel: (847) 520-0101

Fax: (847) 690-0308

March 1,2012 VIA FEDERAL EXPRESS

Ilhinois Health Facilities and Services Review Board
525 West Jefferson Street

Scecond Floor

Springfield, llinois 62761

Re:  Sumit Bhatia, MD Availability of Funds for Initial Capital Contributions to Gailey
Eyc Surgery - Decatur

Dear Sir or Madam:

This letter is to verify that as of March 1, 2012, Sumit Bhatia, MD has sufficient funds to make
an initial capital contribution to Gailey Eye Surgery — Decatur, LLC ("Gailey Eye Surgery"} to
allow Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of
100% of the membership interests in Advanced Eye Surgery and Laser Center, LLC
("Advanced").

As Sumit Bhatia, MD is one of six initial members of Gailey Eye Surgery, Sumit Bhatia, MD's
estimated portion of the final purchase price and associated acquisition costs results in an
anticipated initial capital contribution of approximately $282,500.

Sumit Bhatia, MD has provided me with a compiled personal statement of financial condition.
As a result, Sumit Bhatia, MD has sufficient funds to support an initial capital contribution to
Gailey Eye Surgery of approximately $282,500, which will allow Gailey Eye Surgery to fund the
purchase price and associated costs for the acquisition of Advanced.

I attest that this information is true and correct to the best of my knowledge.

aiga I, Ly,
7

Signature

Susan M. Gray, CPA
Printed Name

President of CPM. L1.C/Accountant for Sumit Bhatia, MD
Title

Subscribed and sworn to before me this | & day of e, 2012

KM&M ———~ &F"du a‘:? vy

Signature of Jotary KATHLEEN J RATHUNDE
NOTARY PUBLIC - STATE OF LLINOIS
Seal MY COMMISSION EXPIRES: 1008/13
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STRIEGEL KNOBLOCH ¢, COMPANY, L.L.C.

CERTIFIED PUBLIC ACCOUNTANTS

L. Eugene Strlegel, CPA Dennis K. Knobloch, CPA Danny L. Kiedaisch, CPA
James E. Mufligan, CPA John J, Belletete, CPA James P. Ingold, CPA
Martha E. Ingold, CPA Chad E. Rogers, CPA Joel M. White, CPA

March 5, 2012

Via Federal Express

llinois Health Facilities and Services Review Board
525 West Jefferson Street, Second Floor
Springfield, IL 62761

Re: Dr. Robert M. Lee
Availability of Funds for Initial
Capital Contributions to Gailey
Eye Surgery — Decatur

Dear Sir or Madam:

This letter is to verify that as of November 23, 2011, Dr. Robert M. Lee had sufficient funds to
make an initial capital contribution to Gailey Eye Surgery — Decatur, LLC (“Gailey Eye Surgery”) to
allow Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of
100% of the membership interests in Advanced Eye Surgery and Laser Center, LLC {“Advanced”).

As Dr. Robert M. Lee is one of six initial members of Gailey Eye Surgery, Dr. Lee’s estimated portion
of the final purchase price and associated acquisition costs results in an anticipated initial capital
contribution of approximately $282,500.

Dr. Robert M. Lee has provided me with a compiled personal statement of financial condition
dated November 23, 2011. According to that statement, Dr. Lee had sufficient funds to supportan
initial capital contribution to Gailey Eye Surgery of approximately $282,500, which will allow Gailey
Eye Surgery to fund the purchase price and associated costs for the acquisition of Advanced.

| attest that this information is true and correct to the best of my knowledge.

A e

James P. ingold, CPA

Subscribed and sworn to before me this
_5*th day of March, 2012.

"OFFICIAL SEAL"
Pamala L. Wissmifler

: ‘ Notary Public, State Of ilinoi
Pomaebs. K ULomalln My Commission Expires 06/12/12

Signature of Notary T

115 West Jefferson, Suite 200, P.O. Box 3217, Bloomington, illinois 61702-3217
Ph: {309) 829-4303  Fax; {308) 827-3191  Website: www.skco.net Attachment 39
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STRIEGEL KNOBLOCH (c;,,COMPANY, L.L.C.

CERTIFIED PUBLIC ACCOUNTANTS

L. Eugene Striegel, CPA Dennis K. Knobloch, CPA Danny L. Kiedaisch, CPA
James E. Mutligan, CPA John J. Belletete, CPA James P. Ingold, CPA
Martha E. Ingold, CPA Chad E. Rogers, CPA Joel M. White, CPA

March 5, 2012

Via Federal Express

lllinois Health Facilities and Services Review Board
525 West Jefferson Street, Second Floor
Springfield, IL 62761

Re:  Dr. Ara D. Aprahamian
Availability of Funds for Initial
Capital Contributions to Gailey
Eye Surgery — Decatur

Dear Sir or Madam:

This letter is to verify that as of November 28, 2011, Dr.Ara D. Aprahamiam had sufficient funds to
make an initial capital contribution to Gailey Eye Surgery — Decatur, LLC (“Gailey Eye Surgery”) to
allow Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of
100% of the membership interests in Advanced Eye Surgery and Laser Center, LLC (“Advanced”).

As Dr. Ara D. Aprahamiam is one of six initial members of Gailey Eye Surgery, Dr. Aprahamian’s
estimated portion of the final purchase price and associated acquisition costs results in an
anticipated initial capital contribution of approximately $282,500.

Or. Ara D. Aprahamiam has provided me with a compiled personal statement of financial condition
dated November 28, 2011. According to that statement, Dr. Aprahamiam had sufficient funds to
support an initial capital contribution to Gailey Eye Surgery of approximately $282,500, which will
allow Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of
Advanced.

| attest that this information is true and correct to the best of my knowledge.

b Gz

James P. Ingold, CPA

Subscribed and sworn to before me this W
Sthday of March, 2012. “OFFICI Wasmier
Pamels Of llinois
N% Pu m"““* Expires 06/12112

Pomue o K VoI m Ulien

Signature of Notary

15 West Jefferson, Suite 200, P.O. Box 3217, Bloomington, [llincis 61702-3217
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STRIEGEL KNOBLOCH ¢, COMPANY, L.L.C.

CERTIFIED PUBLIC ACCOUNTANTS

L. Eugene Striegel, CPA Dennis K. Knabloch, CPA Danny L. Kiedaisch, CPA

James E. Mulligan, CPA John J. Belletete, CPA James P. ingold, CPA
Martha E. Ingold, CPA Chad E. Rogers, CPA Joel M, White, CPA
March 5, 2012

Via Federal Express

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, Second Floor
Springfield, IL 62761

Re: Dr. Gregory l. Halperin
Availability of Funds for Initial
Capital Contributions to Gailey
Eve Surgery — Decatur

Dear Sir or Madam:

This letter is to verify that as of December 2, 2011, Dr. Gregory |. Halperin had sufficient funds to
make an initial capital contribution to Gailey Eye Surgery — Decatur, LLC {(“Gatley Eye Surgery”} to
allow Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of
100% of the membership interests in Advanced Eye Surgery and Laser Center, LLC (“Advanced”).

As Dr. Gregory |. Halperin is one of six initial members of Gailey Eye Surgery, Dr. Halperin’s
estimated portion of the final purchase price and associated acquisition costs results in an
anticipated initial capital contribution of approximately $282,500.

Dr. Gregory . Halperin has provided me with a compiled personal statement of financial condition
dated December 2, 2011, According to that statement, Dr. Halperin had sufficient funds to
support an initial capital contribution to Gailey Eye Surgery of approximately $282,500, which will
allow Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of
Advanced.

| attest that this information is true and correct to the best of my knowledge.

vt G

ames P. Ingold, CPA

Subscribed and sworn to before me this Pa'*OFI;:tI:_mx‘:;r SEAL"e
e . wissmier
_5th _day of March, 2012. Notary Pusiic, State Of lllinois
My Commission Expires 06/12/1 EM

( Pornebe. ST asr QoA

Signature of Notary

115 West Jefferson, Suite 200, P.O. Box 3217, Bloominglon, lllingis 61702-3217
Ph: (309) 829-4303  Fax: (309} 827-3191  Website: www.skco.net Attachment 39
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STRIEGEL KNOBLOCH ¢, COMPANY, L.L.C.

CERTIFIED PUBLIC Ac‘(:‘,oumnms
L. Eugene Striegel, CPA Dennis K. Knoblioch, CPA Danny L. Kledaisch, CPA
James £. Mulligan, CPA John J. Belletete, CPA James P. Ingold, CPA
Martha E. ingold, CPA Chad E. Rogers, CPA Joel M. White, CPA

March 5, 2012

Via Federal Express

Ilinois Health Facilities and Services Review Board
525 West Jefferson Street, Second Floor
Springfield, IL 62761

Re: Dr. Kenneth R. Barba
Availability of Funds for Initial
Capital Contributions to Gailey
Eye Surgery — Decatur

Dear Sir or Madam:

This letter is to verify that as of February 29, 2012, Dr. Kenneth R. Barba had sufficient funds to
make an initial capital contribution to Gailey Eye Surgery — Decatur, LLC (“Gailey Eye Surgery”} to
allow Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of
100% of the membership interests in Advanced Eye Surgery and Laser Center, LLC (“Advanced”).

As Dr. Kenneth R. Barba is one of six initial members of Gailey Eye Surgery, Dr. Barba’s estimated
portion of the final purchase price and associated acquisition costs results in an anticipated initial
capital contribution of approximately $282,500.

Dr. Kenneth R. Barba has provided me with a compiled personal statement of financial condition
dated February 29, 2012. According to that statements, Dr. Barba had sufficient funds to support
an initial capital contribution to Gailey Eye Surgery of approximately $282,500, which will allow
Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of Advanced.

| attest that this information is true and correct to the best of my knowledge.
e SN
ames P. Ingold, CPA
Subscribed and sworn to before me this

58 day of March, 2012. p;g.';fa"i'ﬂkn ismA:-r;r

Notary Public, State Of llinois

1 aew ] g? My Commission Expires 06/12/12
Signature of Notary
115 West Jefferson, Suite 200, P.O. Box 3217, Bloomingten, lllinois 61702-3217 Attachment 39

Ph: {309) 829-4303  Fax: {309) 827-3191  Wehbsite: www.skco.net

69




STRIEGEL KNOBLOCH&COMPANY, L.L.C.

CERTIFIED PUBLIC ACCOUNTANTS

L. Eugene Striegel, CPA Dennls K. Knobloch, CPA Danny L. Kiedaisch, CPA
James E. Mulllgan, CPA John J. Belletete, CPA James P. Ingold, CPA
Martha E. Ingold, CPA Chad E. Rogers, CPA Joel M. White, CPA

March 5, 2012

Via Federal Express

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, Second Floor
Springfield, IL 62761

Re: Dr.Joseph G. Harman
Availability of Funds for Initial
Capital Contributions to Gailey
Eye Surgery — Decatur

Dear Sir or Madam:

This letter is to verify that as of March 3, 2012, Dr. Joseph G. Harman had sufficient funds to make
an initial capital contribution to Gailey Eye Surgery — Decatur, LLC (“Gailey Eye Surgery”} to allow
Gailey Eye Surgery to fund the purchase price and associated costs for the acquisition of 100% of
the membership interests in Advanced Eye Surgery and Laser Center, LLC {“Advanced”).

As Dr. Joseph G. Harman is one of six initial members of Gailey Eye Surgery, Dr. Harman’s
estimated portion of the final purchase price and associated acquisition costs results in an
anticipated initial capital contribution of approximately $282,500.

Dr. Joseph G. Harman has provided me with a compiled personal statement of financial condition
dated March 3, 2012. According to that statement, Dr. Harman had sufficient funds to support an
initial capital contribution to Gailey Eye Surgery of approximately $282,500, which will allow Gailey
Eye Surgery to fund the purchase price and associated costs for the acquisition of Advanced.

| attest that this information is true and correct to the best of my knowledge.

iames P. Ingold, CPA

"OFFICIAL SEAL"
Pameta L. Wissmiller

¢ Tomeliaof Tcaspanlfo Notary Public, Stats Of lfinots
. My Commission Expires 06/12/12

Signature of Notary

Subscribed and sworn to before me this
5th _ day of March, 2012.

115 West Jefferson, Suite 200, P.O. Box 3217, Bloomington, llincis 681702-3217 Attachment 39
Ph: {309) 829-4303  Fax: (309) 827-3191  Wehsite: www.skco.net
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ATTACHMENT 39

AVAILABILITY OF FUNDS

Certifications of Gailey Eye Surgery — Decatur, LLC Members to Provide Initial
Capital Contributions
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February 28, 2012
VIA FEDERAL EXPRESS

Ilinois Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springfield, Illinois 62761

Re:  Availability of Funds — Gailey Eye Surgery - Decatur, LLC

Dear Sir or Madam:

In connection with the proposed change of ownership of Advanced Eye Surgery and Laser
Center, LLC ("Advanced"), I certify and guaranty, without conditions or limitations of any kind,
that [ will provide Gailey Eye Surgery — Decatur, LLC with sufficient funds, in the form of an
initial capital contribution, to fund the purchase price and associated costs of the proposed
change of ownership of Advanced.

Signature

Robert M. Lee, M.D,
Printed Name

Member
Title

Subscribed and swormn to beforc me this =29 day of feb . 2012

Mrbeees X Cas

Signature of Notary
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February 28, 2012
VIA FEDERAL EXPRESS

Illinois Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springfield, lllinois 62761

Re:  Availability of Funds — Gailey Eye Surgery — Decatur, LLC

Dear Sir or Madam;

In connection with the proposed change of ownership of Advanced Eye Surgery and Laser
Center, LLC ("Advanced"), I certify and guaranty, without conditions or limitations of any kind,
that I will provide Gailey Eye Surgery — Decatur, LLC with sufficient funds, in the form of an
initial capital contribution, to fund the purchase price and associated costs of the proposed
change of ownership of Advanced.

o o~

Signature

Kenneth R. Barba, M.D.
Printed Name

Member
Title

Subscribed and sworn to before me this &4 day of e , 2012

&ému& A Cok.

Signature of Notary

P e REBECCA L COX
& e - MY COMMISSION DPRES

G MAY24, 2014

Attachment 39

73




February 28, 2012

VIA FEDERAL EXPRESS

Illinois Health Facilities and Services Review Board
525 West Iefferson Street

Second Floor

Springfield, Illinois 62761

Re:  Availability of Funds — Gailey Eye Surgery — Decatur, LLC

Dear Sir or Madam:

In connection with the proposed change of ownership of Advanced Eye Surgery and Laser
Center, LLC ("Advanced"), I certify and guaranty, without conditions or limitations of any kind,
that I will provide Gailey Eye Surgery — Decatur, LLC with sufficient funds, in the form of an
initial capital contribution, to fund the purchase price and associated costs of the proposed
change of oysiership of Advanced.

(S,i}ﬁature

Joseph G. Harman, M.D.
Printed Name

Member
Title

Subscribed and sworn to before me this = 8 day of feb 2012

Mﬂ&

Signature of Notary
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February 28, 2012

VIA FEDERAL EXPRESS

Illinois Heaith Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springfield, Illinois 62761

Re:  Availability of Funds - Gailey Eye Surgery — Decatur, LLC

Dear Sir or Madam:

In connection with the proposed change of ownership of Advanced Eye Surgery and Laser
Center, LLC ("Advanced"), I certify and guaranty, without conditions or limitations of any kind,
that I will provide Gailey Eye Surgery — Decatur, LLC with sufficient funds, in the form of an
initial capital contribution, to fund the purchase price and associated costs of the proposed
change of ownership of Advanced.

Signaturg g

Gregory 1. Halperin, M.D.
Printed Name

Member
Title

Subscribed and sworn to before me this < day of fep , 2012

M

Signature of Notary
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February 28, 2012

VIA FEDERAL EXPRESS

Iilinois Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springfield, Illinois 62761

Re:  Availability of Funds - Gailey Eye Surgery - Decatur, LLC

Dear Sir or Madam:

In connection with the proposed change of ownership of Advanced Eye Surgery and Laser
Center, LLC ("Advanced"), I certify and guaranty, without conditions or limitations of any kind,
that [ will provide Gailey Eye Surgery ~ Decatur, LLC with sufficient funds, in the form of an
initial capital contribution, to fund the purchase price and associated costs of the proposed
change of ownership of Advanced.

‘
Signature E

Ara D. Aprahamian, M.D.
Printed Name

Member
Title

Subscribed and sworn to before me this_<2? day of feé. 2012

_M&L

Signature of Notary

Attachment 3%
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February 28, 2012
VIA FEDERAL EXPRESS

Illinois Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springfield, llinois 62761

Re:  Availability of Funds - Gailey Eye Surgery — Decatur, LL.C

Dear Sir or Madam:

In connection with the proposed change of ownership of Advanced Eye Surgery and Laser
Center, LLC ("Advanced"), I certify and guaranty, without conditions or limitations of any kind,
that I will grovide Gailey Eye Surgery — Decatur, LLC with sufficient funds, in the form of an
ftal contribution, to fund the purchase price and associated costs of the proposed
change 6f bwnership of Advanced.

u//
el

Sumit P. Bhatia, M.D.
Printed Name

Member
Title

Subscribed and sworn to before me this 22 day of feb , 2012

Signature of Notary

Attachment 39
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ATTACHMENT 40

FINANCIAL VIABILITY WAIVER

Per 77 TIl. Admin. Code 1120.130 (a), the applicant is not required to submit financial viability
ratios because all project capital expenditures are completely funded through internal resources.

2129814-1
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ATTACHMENT 41

VIABILITY

Per 77 Tll. Admin. Code 1120.130 (a), the applicant is not required to submit financial viability
ratios because all project capital expenditures are completely funded through internal resources
as indicated in Attachment 40.
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ATTACHMENT 42

REASONABLENESS OF PROJECT AND RELATED COSTS

A. Reasonableness of Financing Arrangements

See Attached Certiftcation(s)
B. Conditions of Debt Financing

This criterion is not applicable as the proposed project does not involve debt financing.
C. Reasonableness of Project Costs

This criterion is not applicable as the proposed project does not involve new construction
or modification.

D. Projected Operating Costs

Year 1 Year2

Projected Operating Cost per Equivalent Patient Day $394.19 $368.15

As previously indicated, the ASTC will continue to operate uninterrupted by this proposed
project. The Applicant projects that revenue will exceed expenses such that additional capital
should not be necessary to fund the operations of the ASTC. However, Applicant is
preliminarily approved for a line of credit as nceded. Sec attached Letter re Preliminary
Approval for Line of Credit included in this Attachment 42.

E. Total Effect of the Project on Capital Costs

Year 1 Year 2

Capital Cost per Equivalent Patient Day $62.86 $37.11

2129814-1
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February 28, 2012
VIA FEDERAL EXPRESS

Illinois Health Facilities and Services Review Board
525 West Jefferson Street

Second Floor

Springtield, Illinois 62761

Re: Reasonableness of Financing Arrangements — Gailey Eye Surgery - Decatur, LL.C

Dear Sir or Madam:

In accordance with 77 Ill. Admin. Code § 1120.140, I attest that the total estimated project costs
and related costs will be funded in total with cash and equivalents, including investment securities,

unreWewcd pledgereceipts and funded depreciation.

Signature

Rober+ M. Lee, MO

Printed Name

MNemboer
Title

Subscribed and sworn to before me this 2-3 day of E_h_ 2012

Signature of Notary

oFFcwL MY COMMISSON EXPR

X -*‘“;5 MAY 24, 2014
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(oul Granlllley [Eye Climic

Advanced Eye Surgery and Laser Center, LLC

Projected Direct Annual Operating Costs

: ' Estimated
2009 2010 i Year 1 Year 2
[ $/EPD 5 $/EPD ] $/EPD S S /EPD
Revenue 1,093,404 1,173,111 1,466,388 1,759,666
Supplies - Pharmecutical 2,217 1.55 1,934 1.28 4,399 234 5,279 2.34
Supplies - Surgical 378,191 263.92 384,136 255.07 458,246 243.42 541,097 239.53
Supplies - Med Gas 1,203 0.84 1,247 0.83 1,466 0.78 1,760 0.78
Supplies - Linens 178 0.12 - - - - - -
Tota! Direct Supplies 381,785 266.43 387,317 257.18 464,112 246.54 548,136 242.65
Salaries 152,387 106.34 155,386 103.18 236,187 125.46 240,911 106.65
Benefits 21,635 11.49 22,067 5.77
Payrofi Taxes 12,586 8.78 12,532 8.32 20,123 10.69 20,526 9.09
Total Direct Cost 546,761 381.55 555,235 368.68 742,057 354.19 831,640 368.15
Equivalent Patient Days 1,433 1,506 1,883 2,259
Operating 763.02 778.96 778.96 778.96
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Projected Capital Costs

Depreciation, Amortization and Interest

Estimated T 1

Yearl Year 2

Depreciation 73,336 73,336

Amortization 10,500 10,500

interest 4,630 -
Total Depreciation, Amartization and Interest 88,466 83,836
Branding

Marguee Sign 2,000

Vinyl Doar Lettering 70

Gold Acrylic Lettering 750
Total Branding Expense 2,820 -
Furniture

NA -
Total Furniture Expense - -
Computers

New computers 25,000
Total Computer Expense 25,000 -
Equipment

Time Clock 2,089
Total Equipment Expense 2,085 -
Total Capital Costs 118,375 83,836
EPD 1,883 2,259
CC/EPD 62.86 37.11
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ATTACHMENT 42

REASONABLENESS OF PROJECT AND RELATED COSTS

Bank Letter re: Preliminary Approval for Line of Credit
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:g:.:t
L

Commerce Bank

Commerclal Banking
1339 East Emplre Stroet
Broomington, Hlinols 81701
{309) B23-7000

March 1, 2012

Mr. Tom Restivo

Agent for Gailey Eye Clinic Surgery- Decatur
1008 N Main St

Bloomington, I, 61701

Dear Mr. Restivo:

For purposes of completing its Certificate of Need application, this letter will serve as
confirmation that based upon Commerce Bank's review of Gailey Eye Surgery- Decatur
current financial condition, we believe an application for credit line of $500,000 by
Gailey Eye Surgery - Decatur to fund working capital as needed would likely be
approved pending completion of a formal due diligence process and satisfaction of
lending requirements to fund.

Currently, Commerce Bank is discussing various financing structures that would satisfy
Gailey Eye Surgery Decatur's request. The final terms, conditions, and security for the
financing will be negotiated. Once this has been accomplished a formal commitment
letter would be issued to Gailey Eye Surgery - Decatur addressing the entire structure of
the financing proposal.

Should you or the Illinois Health Facilities and Services Review Board have any

questions regarding the financing of your project, please contact me.

Sincerely,

/ / '

B lotcky
Senior Vice President
Commerce Bank

commercebank.com ATTACHMENT 42
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ATTACHMENT 43
SAFETY NET IMPACT

This criterion is not applicable as the proposed project is categorized as a non-substantive project
and does not contemplate the discontinuation of a health care facility.
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ATTACHMENT 44

CHARITY CARE

The following table contains the Charity Care information for Advanced Eye Surgery and Laser
Center as reported in the Ambulatory Surgical Treatment Center Profiles {the "Profiles”) for the
years 2008, 2009 and 2010, the three most recent years for which the Profiles are available.

Advanced Eye Surgery and Laser Center, LLC

2008 2009 2010
Net Patient Revenue $1,122.734 $1,065,000 $1,139,633
Amount of Charity Care 0 0 0
Cost of Charity Care 0 0 0 N

2129814-1
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ATTACHMENT 44

CHARITY CARE

The following table contains the Charity Care information for Bloomington Eye Institute as
reported in the Ambulatory Surgical Treatment Center Profiles (the "Profiles") for the years
2008, 2009 and 2010, the three most recent years for which the Profiles are available.

Bloomington Eye Institute

2008 2009 2010
Net Paticnt Revenue $4,499,078 $4,834,913 $5,223,152
Amount of Charity Care 0 0 0
Cost of Charity Care 0 0 0
2129814-1
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ATTACHMENT 44

CHARITY CARE

The following table contains the Charity Care information for Decatur Healthcare as reported in
the Ambulatory Surgical Treatment Center Profiles (the "Profiles") for the years 2008, 2009 and

2010, the three most recent years for which the Profiles are available.

Decatur Healthcare

2008 2009 2010
Net Patient Revenne 32,682,783 $1,401,485 $1,070,380
Amount of Charity Care 0 0 0
Cost of Charity Care $63.651 0 0
2129814-1
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EXHIBIT A

MEMBERSHIP UNIT PURCHASE AGREEMENT

In the event that the schedules to this Exhibit are updated prior to the closing of the transaction,
an updated Exhibit A will be provided to the Board.

2129814-1
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MEMBERSHIP UNIT PURCHASE AGREEMENT
. ~ among
GAILEY EYE CLINIC, LTD
ADVANCED EYE SURGERY AND LASER CENTER, LLC
andb

'SUSHANT K. SINHA, D.O."

" Dated November __,20n
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MEMBERSHIP UNIT PURCHASE AGREEMENT

This MEMBERSHIP UNIT PURCHASE AGREEMENT (this "Agreement"), dated
November _ , 2011, is entered into by and among GAILEY EYE CLINIC, LTD, an Nlinois
corporation (the "Purchaser"), ADVANCED EYE SURGERY AND LASER CENTER, LLC,
an Illinois limited liability company (the "Company”) and SUSHANT K. SINHA, D.O. (the
"Seller") Capitalized terms used herein have the definitions referred to, or set forth in, Exhibit A
hereto. .

RECITALS.

A. The Company owns and operates Advanced Eye Surgery and Laser Center, a
frec- standmg ambulatory surgery center located in Decatur, Illinois (the "ASC").

B. Seler owns all of the issued and outstanding meémbership units or other equity

securities of the Company (Lhe "Units™).

C. ‘Seller and Purchaser desire to enter into a transactmn whereby Purchaser will

acquire from Seller all of the Units owned by Scller on the terms and subject to the conditions -
heremaﬁer set forth.

Accordmgly, for pood and valuable consideration, the recetpt and sufﬁcxency of which .
~ are hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows.

" ARTICLE I SALE AND TRANSFER OF UNITS; PURCHASE PRICE

1.1 Sale and Transfer of Units. At the Closing and in. reliance upon the

~ tepresentations, warranties and agreements and subject to the conditions set forth in this .

Agrecment, Seller shall sell assign, transfer, convey and delwer to Purchaser, frce and clear of
all liens, claims, options, charges, security intercsts, pledges, mortgages or other encmnbrances

whatsoever (collecnvely, "Liens"), and Purchaser shall purchase, the Units.

‘ 1.2 - Purchase Price. The consideration to be pa1d by Purchaser to Seller for the Units
.(the "Purchase Price") shall be an amount equal to $1,100,000 (the "Base Purchase Price™), (i)

decreased by the amount, if any, by which the Closing Working Capital Value is less than

-$15,000 (the "Target Working Capital Value™), or (ii) increased by the amount, if any, by which

the Closing Working Capital Value exceeds the Target Working Capital Value.

13 Payment of Purchase Price.

(a) At the Closing, ’Pmchaser shall pay to Seller an amount of cash (the -

"Closing Payment") equal to the Base Purchase Price, minus $100,000 (the “Holdback
" Amount™). . _

(b)  Ten (10) days following the eighteenth (18") month anniversary of the

Closing, Purchaser shall pay to Seller the Holdback Amount less any amounts for Losses

of Purchaser Indemnified Partics. WNotwithstanding the foregoing, if any Indemnity

.Claims of any Purchaser Indemnified Parties are then pending, the Purchaser shall retain
UHDOCS 2001691v6 ‘ ' ' ‘
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- a portion of the Holdback Amount (io the extent remaining) in an amount equal to the

aggregate Indemnity Claim amounts of such pending Indemnity Claims until such time as
such Indemnity Claims have been resolved.

14 Closimg Date Balance Sheet. -

(a)  No later than 90 days after the Closing, Purchaser, at its cost and expense, -

shall prepare and close the financial books and records of the Company as of the close of
business, Chicago time, on the Closing Date, and, based on such books and records, shall
prepare and deliver, or cause to be prepared and delivered, to the Company, a balance
sheet, dated as of the effective time of the Closing (the "Closing Date Balance Sheet").
The Closing Date Balance Sheet shall be prepared in accordance with generally accepted

accounting principles ("GAA4P") and. shall present fairly the financial condition of the ’
Company as of the effective time of the Closing, except that the Closing Date Balance
- Sheet shall be- prepared in accordance with the principles set forth on the aftached

Schedule 1.4(a).
(b)  Purchaser shall deliver to Seller the Closing Date Balance Sheet and a

calculation of the Closing Working Capital Value (the "Closing Statement"). If Seller
objects to the Closing Date Balance Sheet or the Closing Statement provided to Seller by
" Purchaser, then within 30 calendar days of Seller's receipt of the Closing Date Balance
- Sheet and the Closing Statement, Seller shall give written notice in reasonable detail (the

"Notice™) of Seller's objections to Purchaser. During such 30-day petiod (and, to.the

_extent a Notice is delivered, thereafier until the conclusion of the process described by

this Section 1.4(b)), Purchaser and Purchaser's accountants shall give Seller and Seller's

accountants access, upon reasonable notice and during normal- business hours, to all .

books, records and work papers’ of Purchaser and its accountants related to the
preparation of the Closing Date Balance Sheet and the Closing Statement. If Purchaser
has not received the Notice within such 30-day period, Seller shall be deemed to have.no

objection to the Closing Date Balance Sheet and the Closing Date Balance Sheet and the

Closing Statcment shall become final and binding on the parties hereto for all purposes of

this Agrecement. The parties shall negotiate in good faith to resolve-any disputes as

promptly as practicable and in any event within twenty calendar days. If the parties are
unable to resolve all disputes within twenty calendar days of receipt by Purchaser of the
Notice, then only the unresolved disputes shall be submitted to a mutually agreed-upon

" independent accounting firm located in downstate Iilinois with a disputes practice that

neither Seller nor Purchaser has engaged in the past five (5) years, or, if that firm declines
such engagement, another independent certified public accounting firm mutually agreed
to by the parties, in each case utilizing partners that have not represented.and *have no
relationship with either party (the “Independent Accountant”). The parties shall be
entitled to provide the Independent Accountant with supporting documentation in
connection with resolution’ of such disputes. The Independent ‘Accountant shall, within
30 calendar days of its engagement, provide a final and conclusive resolution of all

unresolved disputes arid shall conform the Closing Date Balance Sheet and the Closing -

Statement accordingly. ‘The Independent Accountant may not assign a value to any item
in dispute greater than the greatest value for such item assigned by Purchaser, on the one

_2-
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* hand, or Seller, on the other hand, or less than the smallest value for such item assigned
by Purchaser, on the one hand, -or Seller, on the other hand. All references in this
Agreement to the Closing Date Balance Sheet or the Closing Statement shall mean the
Closing Date Balance Sheet or the Closing Statement, as appropriate, as modified
pursuant to this resolution procedure, and the resolution of the Independent Accountant
shall be binding on the parties hereto, except that the foregoing shall not limit or prohibit
a party from asserting a claim and obtaining relief on account of any Breach of a
represeniation, warranty or covenant contained in this Agreement or the Additional
Documents. The fees and expenses of the Independent Accountant shall be bomne by the
parties as the Independent Accountant determines to be fair and equitable bascd upon the
pOSlthRS taken by the parties in any such dxsputes

(¢}  On the later to occur of (i) the fifth (5™) day following the date on which
Purchaser and Seller have cither agreed to the Purchase Price or completed the dispute
resolution procedure described in Section 1.4(b) or (ii) 120 days after the Closing Date
{A) if the Closing Payment is less than the Purchase Price (reduced by the Holdback
Amount), Purchaser will pay additional cash to Seller equal to such deficit plus 3.5%
interest on such amount, and (B) if the Closing Payment exceeds the Purchase Price

A{reduced by the Holdback Amount), Seller pay such excess fo Purc¢haser from the

Holdback Amount plus 3.5% interest on such amount.

1.5  Closing Working Capital Value. As used herein, the term "Closing Working
Capital Value" shall mean the amount by which (a) the sum of the Cash and Cash Equivalents,
Adjusted Accounts Receivable and prepaid assets useable by the Company after the Closing
Date in the ordinary course of business exceed (b) the sum of the current liabilities (including the
Accounts Payable), in each case as reflected on the Closing Date Balance Sheet.

'ARTICLE XI CLOSING

2.1 The Closing. Subject to Article VIII, the closing of the transaction contemplated
hereby rclated to the Units (the "Closing”™) shall take place at a time and place mutually agreed
upon by-the Seller and the Purchaser after Purchaser receives the written approval of IHFSRB
referred to in Section 8.1(c) (but in no event later than April 1,2012) (the "Closing Date™). The

: Closmg shall be deemed effective at the close of business on thc date of the Closing.

22 Seller's Deliveries at the- Closmg. Subjcct to the conditions set forth in this

* Agreement, at the Closing, simultaneous with Purchaser's deliveries hereunder, Seller shall
deliver to Purchaser all of the following documents, certificates and instruments, all in form and
substance reasonably satisfactory to Purchaser: :

(@) Instruments of Transfer. Duly executed bills of sale and assigmnent asare

necessary ot appropriate to sell, assign and transfer to Purchaser and to vest in Purchaser
-good and marketable title to the Units;

- (b) Release. A release in the form of Exhibit B (the "Member Release™) duly
executed by Seller;

" UHDOCS 2001691 v6
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{c)  Resolutions. Copies of any resolutions required by the Organizational
Documents of the Company, certified as of the Closing Date by the Secretary of the
Company as having been duly and validly adopted and as being in full force and effect on
the Closing Date, authorizing the execution and delivery by the Company of this
Agreement and the performance by the Company of the transactions contemplated
hereby;

(d)  Organizational Documents. Copies of the Organizational Documents of
the Company, certified by the Secretary of State of the State of IHinois, or the Secretary
of the Company, as appropriate; ,

(&)  Good Standing Certificates. Good standing certificates for the Company, -
in each case no earlier than five (5) days prior to the Closing Date, issued.-by the
Secretary of State of each jurisdiction in which the Company is either organized or
qualified or licensed to do business;

§3) Closing Certificate. b

@) A certificate executed by Seller to the effect that {A) except as
discloscd on such certificate, the representations and warrantics of Seller
contained herein are true on the Closing Date with the same effect as though made
on and as of the Closing Date; and (B) Seller has performed and complied with all
of the agreements and covenants to be performed or complied with by. Seller
uander this Agreement prior to and as of the Closing Date;

(il) - Accrtificate executed by the Company to the effect that (A) except
as " disclosed on such certificate, the representations-and warranties of - the
Company contained herein are true on the Closing Date with the same effect as
though made on and as of the Closing Date; and (B) the Company has performed
and complied with all of the agreements and covenants to be performed or
complied with by the Company under this Agreement prior to and as of the
Closing Date;. . .

{g) - Approvals. All consents, waivers, authorizations and approvals set forth
on Schedule 3.4;

(h) UCC Releases. UCC termination statements releasing each of the Liens
upon the Company Assets other than Permitted Licns; :

M Permits. - All special permits or licenses issued by the municipality in
which the Company is located which are required in connection with the operation of the . -
ASC (including any and all environmental protection permits);

)] Bank Documents. Signiature and authorization cards for the bank accounts
- set forth on Schedule 3.26; .
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- (k)  Payoff Letters. Payoff letters, if applicable, setting forth, as of the Closing -
Date, the amount of principal and interest necessary to pay in full all Indebtedness for
- Borrowed Funds of the Company to such person or entity;

) Resignations. Duly executed resignation from the manager of the
Company; '

{m)  Accounts Receivable List. A list, as of the Closing Date, of all of the
Accounts Receivable;

(n}  Search Results. Copies of Uniform Commercial Code, judgment, lien, tax
and pending litigation searches related to the Company in all jurisdictions in which the
Company has any material operations, in form and substance satisfactory to Purchaser,
and dated no earlier than 10 days prior to the Closing Date;

(o)  Lender Documents. All such other documents and instruments as the -
" lender or lenders for Purchaser and its Affiliates, or their counsel, shall reasonably
request in connection with the financing by Purchaser of the transactions contemplated by
this Agreement, it being agreed that Purchaser shall reimburse Seller for any material and -
reasonable costs or éxpenses incurred by Seller in complying with this Section 2.2(0) so
long as such costs or expenses have been approved by Purchaser prior to being incurred;

(p)  Opinion of the Company's Counsel. An opinion of Andrew P. Chiligiris,
- counsel to the Company, addressed to Purchaser and any lender or lenders for Purchaser
and its Affiliates, dated the Closing Date and in the form attached hereto as Exhibit C;

(@)  Lease. The Office Lease Agreement for 646 W. Pershing Road, Decatur,
. Hlinois (the "Office Lease™) in substantially the form attached hereto as Exhibit D, as
mutually agreed npon by the Seller and the Purchaser, duly executed by the Seller; and

(r) Additional Agrecements. All such other documents and instruments as
- Purchaser or its counsel shall reasonably request in connection with the consummation of -
the transactions contemplated by this Agreement. '

~ - 23 Purchaser's Deliverics at the Closing. Subject to the conditions set forth in this
Agreement, at the Closing, simultaneous with the delivcries of Seller hereunder, Purchaser shall
deliver all of the following documents, certificates and instruments, all in form and substance
reasonably satisfactory to the Company and its counsel:

(8  Operating ‘Agzeement. The Operating. Agrecment Amendment duly
executed by Purchaser; :

(b)  Resolutions. A copy of resolutions for Purchaser, certified as of the
Closing Date by Purchaser's secretary or assistant secretary as having been duly and
validly adopted and as being in full force and effect on the Closing Date, authorizing the
execution and delivery by Purchaser of this Agreement and the performance by Purchaser
of the transactions contemplated hereby; : B

-5-
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(¢)  Closing Certificate. A certificate executed on behalf of Purchaser by its
chief executive officer, dated the Closing Date, to the effect that (i) except as disclosed
on such certificate, the representations and warranties of Purchaser contained herein are
true on the Closing Date with the same effect as though made on and as of the Closing

Date; and (ii) Purchaser has performed- and complicd with all of the agreements and

covenants to be performed or comphed with by it under this Agreement prior to and as of
the Closing Date

(d)  Closing Payment. The Closing Payment as provided in Section 1.4;
" {¢)  Lease. The Office Lease, duly executed by Purchaser;.and -
(i’) Additional Agreements. All such other documents and instruments as

Seller or its counsel shall réasonably request in connection with the consummation of the
transactions contemplated by this Agre.emcnt

- ARTICLE I REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company and Selier hereby represent, warrant and covenant to Purchase_:r as of the

date hereof and as of the effectivé time on the Closing Date, as sct forth below. The following
representations and warranties are qualified by the exceptions set forth in the Schedules to this

Article III only to the extent an exception expressly refers to the specific representations and
warranties which it qualifies or to the extent the exception.is sufficiently clear and specific o its
face to communicate the specific representations and warranties which it qualifies.

3.1 Organization and Authority. The Company is a limited liability company duly
.. organized, validly existing and in good standing under the laws of the State of Illinois, and has
all requisite power and authority (limited liability company and other) to own, lease and operate
its properties and assets and to conduct its business as now being conducted.” The Company. is
not, and for the past five (5) years the Company has not been, engaged in any business other than
the operation of the ASC. The Company is not required to qualify as a foreign corporation indér
the laws of any jurisdiction due to the nature of its business or the nature and location of the
 Company Assets. A complete and accurate copy of the Organizational Documents of the
Company, as amended to the date hereof, has been delivered to Purchaser by Seller. Schedule
3.1 sets forth an accurate and complete list of all of the managers and officers of the Company.

32  Capitalization and Subsidiaries. -Seller owris 100% of the membership intérests

and other equity ownership of the Company. There are no voting trusts or other agreements or,

understandings to which the Company is a party or of which the Company has knowledge with
respect to the Units. All of the Units have been duly authorized and validly issued and are not
subject to preemptive rights created by statute, the Company's Organizational Documents, or any
.agreement or document to which Seller is a party or by which Seller is bound. Other than the
Units, there are outstanding (1) no membership- units or other securities of the Company, (ii) no
scciirities convertible into or exchangeable for membership units or securities of the Company,
and (iif) no options or other rights to acquire from the Company, and no obligation of the
Company to issuc, any membership units, securitiecs or securities convertible into or
. exchangeable for membership units or securities of the Company. There are no outstanding

. -6-
UHDOCS 2001691v6

EXHIBIT A

S.5.

102




obligations of the Company to repurchase, redeem or otherwise acquire any membership units of
- the Company or pay any dividend or make any other distribution in respect thereof. The
Company does not own any subsidiary or any securities (marketable or otherwise) or other
instruments, if any (as those terms are defined in the Uniform Commercial Code as enacted in
the State of Illinois). There are no outstanding obligations of the Company to provide funds to,

or make any investment (m the form of a loan, capital contribution or otherwise) 1 w, any other
Person. -

3.3 Authority Relative to Agreement. The Company has the limited liability
company power and authority to enter into this Agreement and to carry out its obligations
hereunder and thereunder. The execution and delivery of this Agreement and the performance
by the Company of its obligations hereunder have been duly authorized by its manager, and no
_other limited liability company proceedings on the part of th¢ Company arc necessary to
- authorize such execution, delivery and performance. This Agreement has been duly cxecuted by
- the Company and constitutes the valid and legally binding obligation of the Company

enforceable against the Company in accordance with its. terms, subject to. bankruptcy,

insolvency, fraudulent transfer, reorganization, moratotium and similar laws of general
applicability relating to or affecting. creditors' rights and to general equitable principals
(regardless of whether such enforceability is c0n51dcred in equity or at law) (the "Bankruptcy
Exception"). .

34 Absence of Conflicts. Except as set-forth in Schedule 3.4, the execution, delivery
and performance by the Company of this Agreement and the transactions contemplated hereby
do not and will not conflict with or result in any violation of or constitute a Breach or default
under any term of. the Organizational Documents of the Company, of any agreement, permit or
other instrument to which the. Company is a party, or by which the Company is bound or to
. which any of the Company Assets or the ASC is subject, or any Judgment to which the
Company, the Company Assets or the ASC is bound or subject or-any Rule, and will not result in
the creation of any Lien upon any of the Company Assets or the ASC other than a Permitted

Lien. Except for the consents of the parties listed on S_chedule 3.4, no notice {0 and no permit,
authorization, consent or approval of any Govemmental Authority or of.any third party is -

necessary for the consummation by Sellcr of the transactions contemplated by this- Agreement.

.35 Books and Récords. The books and records, patient files, patient lists and
Jrecords, vendor files, vendor lists and records, cost files and records, credit information,
distribution records, business records and plans, Tax records, studies, surveys, reports,
correspondence, marketing, sales and promotional literature and materials, advertising and
_advertising copy, and other similar materials, microfilm, microfiche, computer and other records,
" and-all computer software, and all similar data, documents and items, of the Company, wherever
located (collectively, the "Books and Records") (a).are complete and correct in all material
respects, and (b) have been maintained in the Company's usual, regular and ordinary manner.
All material transactions of the Company are reflected in its respective books of accounts.. The

minute books of the Company contain records of all meetings held of, and all material limited

liability company action taken by, its members, managers and committees of its managers, and
no meeting of any such members, managers or committee has been held for which minutes have
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not been prepared and are not contained in such minute books. At the Closing, all of the Baoks
and Records will be located at the ASC.

3.6  Financial Statements. Set forth in Schedule 3.6 are accurate and complete (i)

-copies of the compiled financial statements for the Company for the periods ended December 31,

2010, 2009 and 2008, which include Statements of Assets, Liabilities and Equity (income tax
basis), and the related Statements of Revenue and Expenses (income tax basis), each prepared on
the accounting basis used by the Company for income tax purposes which is.a comprehensive

‘basis of accounting other than GAAP (no disclosures are included in these " statements)

(collectively, the "Annual Financial Statements"), and (ii) as soon as available copies of the
unaudited balance sheet of the Company as of December 31, 2011 (the balance sheet of the
Company as of December 31, 2011 (the "Balance Sheet Date™) being referred to as the "Balance
Sheet™), together with the related unaudited statements of opcrations, members' equity and

- changes in cash flows for the twelve-month period ended on such date ("Interim Statements" and,

together with the Annual Financial Statements, the “Financial Statements"). Except as set forth

in Schedule 3.6, the Financial Stitements (a) present fairly in all material respects the financial °
‘position, results of operations and changes in cash flows of the Company as of such dates and for
_ the periods then ended, (b) are in accordance with the Books and Records, and (c) can be

reconciled with the financial statements and the financial records maintained and-the accounting
methods applied by the Company for preparing Schedules K-1 for federal income Tax purposes.
No financial statements of any Person other than the Company are required by GAAP to be
included in thé financial statements of the Company.

3.7 Accounts Receivable. All outstanding accounts receivable and other'recei\}ableé,
billed and unbilled, and all negotiable instruments or other instruments and chattel paper, as are

.payable to the Company reflected on the Balance Sheet (and which will be reflected on the

Closing Date Balance Sheet) {collectively the "dccounts Receivable™), (i) have arisen (and will
arise) in bona fide transactions, (ii) are (and will be} valid claims against account debtors for
goods or services delivered or rendered, subject 1o no defenses, offsets.or counterclaims, except
for the reserves related thereto reflected on the Balance Sheet in accordance with GAAP (the

"Reserves"), and (jii} subject to the Reserves, are collectible. All Accounts Receivables arose -

(and will have arisen prior to the Closing Date) in the ordmary course of business and none of

the obligors of such receivables have refused or given notice that they refuse to pay the full.

amount thereof. No receivables are subject to prior assignment, claim or other Lien. The

.Company does nbt have any Liability for any refunds, allowances, returns or discounts in respect

of services rendered ot provided by it or for its account except to the extent of the Reserves and
except as otherwise incurred after the Balance Sheet Date in the ordinary course of business,
consistent with past practice. ‘To the Company's knowledge, after the Closing Date, the
Company will not have any obligation {whether in bankruptcy or insolvency proceedings or

otherwise) to repay any receivables collected by the Company prior to the Closing Date.

3.8  Absence of Certain Changes or Events.

(a) Material Adverse Changes. Since December 31, 2010, there has not been,

nor does the Company have reason to know of, any development . (including
consummation of the transactions contemplated hereby) ot threatened development of a
natur¢ which may cause any material adverse change in the financial condition, net
. -8 -
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worth, assets, liabilitics, personnel or operations (including the relationship of the

- Company or the ASC with its respective suppliers, employees, patients, medical staff,

Governmental Authorities or others) of the ASC or the ability of Scller to perform this
Agreement (collectively, "Material Adverse Effect”).

(b)  Certain Events. Except as set forth in Schedule 3.8(b) or as consented to
by Purchaser in writing prior to its occurrence, since December 31, 2010, the Company
has conducted (and from the date hereof through the Closing, the Company will conduct)
the ASC only in the ordinary course, consistent with past practice, using its best efforts to

“maintain and enhance the ASC and, without limiting the foregoing, the Company has not
- (and from the date hereof through the Closing, the Company will not have):

@) created or suffered to exist any Liens or restrictions with respect to
~ any of the Company Assets;

(i)  sold, leased to others, licensed to’ others, disposed of, or otherwise
transferred any of the assets or properties or properties of the Company which, but

for such sale, lease, license, disposition or transfer would have const:mtcd_

- ‘Company Assets;

‘ (iii) suffered any material loss, or matenial interruption in use, of any
material asset or property of the ASC (whether or not covered by insurance) on
account of fire, flood, riot, strike, war, act of terrorism or other hazard or Act of
God;

(iv) . purchased, called, redeemed or otherwise acquired, or declared or

. paid any dividends or other distributions on or with respect to, any Units or other
sccunnes of the Company; :

(v)  increased the rate or terms of compensation (including termination
‘and scverance pay), cominission, bonus or other direct or indirect remuneratlon

(or the rate thereof) payable or to become payable (A) to any manager, or ®) '
other than in the ordinary course of business consistent with past practice, to any ,

of the employees, officers or independent contractors who provide any services in
connection with the ASC, or (C) adopted, amended or terminated any Employee
Plan or Labor Agreement or entered into any employment, consulting, severance
or termination agreemerit;

(vi)  made any change in the conduct or nature of any-aspect of the ASC -

whether made in the ordinary course of business or not and whether or not the
change had a Material Adverse Effect;

-(vii) waived any rights relating to the ASC or arsing under or in
connection with any of the Company Assets,

(viii) acquired any assets or properties related to the ASC other than in
the ordinary course of business consistent with past practice;

9.
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(ix)  entered intd any merger, consolidation, recapitalization or other
business combination or reorganization;

(x) made any loans, advances or capital contributions to or
investments in any Person;

(x1) idduced any employee who provides any services to the ASC to
leave his or her employment, or acted to otherwise adversely affect the relations .

of the Company with any such employee;

(xif) accelerated collection of receivables, prepaid or accelerated
payment of Indebtedness for Borrowed Funds, delayed payment of payables,
changed credit practices or done anything to materially and adversely affect the
relationship of the ASC 10 any of its patients, medical staff members or suppliers;

(xiii) - discharged or satisfied any Lien other than those then required to
be discharged or satisfied, or paid any Liability of the Company, absolute,
accrued, contingent or otherwise, whether due or to become due, other than
current liabilities for trade or business obligations shown on the Balance Sheet
and current liabilities for trade or business obligations incurred since December

31,2010 in the ordinary course of business and consistent with prior practices;

(xiv) failed to replenish its inventories and supplies in a normal and

customary manner consisicat with its prior practice and any prudent. business
practices prevailing-in the industry, or made any purchase commitment in excess-

of the normal ordinary and usual requirements of the ASC or at any price in
excess -of the then-current market pnce .or upon terms and conditions more
onerous than those usual and customary.in the industry or made any change in its
marketing, pricing, advertising or ‘personnel practices inconsistent with its prior
practice and prudent business practices prevailing in the industry;

practice;
(xvi) taken any-action or omitted to take any action which action or
omission could dilute, reduce or advc:sely affect the voting power or rights of the

Units;

(xvii) entered into any transaction, agreement, contract or understanding

“with any Related Party affecting the ASC or altered the terms of any transaction,

agreement, contract or understanding with any Related Party;

(xviii} without limiting the foregoing, entcred into any material
transaction (except as ¢xpressly contemplated by this Agreerhent) affecting any of
the assets, properties, business, operations, prospects or financial condition of the
Company, other than in the usual a.nd ordmary course of business consistent with
past practice;

210-
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{xix) commenced any litigation other than (A) for the routine collection
of bills, or (B) in such cases where the Company in good faith determines that
failure to commence suit would result in the material impairment of a valuable
aspect .of the Company's business, provided that the Company consult with
Purchaser prior to the filing of such a suit;

(xx) -incurred any Indebtedness for Borrowed Funds other than ordinary
course trade payables consistent with past practices;

(xxi) caused, permitted or proposed any amendments to the
Organizational Documents of the Company;

(xxit) laid off more than 5 employees;

(xxiii) entered into or terminated, accelerated or canceled any contract or,
agreement, or amended, modified or made any change in, or wawed any benefit
of, any Contract;

(xxiv) had any License, Company .Accreditation or Company
- Reimbursement Approval. suspended, revoked or tcrmmated {whether due to
_nonrenewal or otherwise); -

(xxv) caused or permitted, by any act or fatlure to act, any License {o
expire or be revoked, suspended or modified or taken any actionh that could
rcasonably be expected to cause any Governmental Authority to institute
_proceedings for the suspension, revocation or adverse modification of any
License; or :

(xxvi) except for this Agreement, entered into. any oral or written
agreement, contract, commitment, arrangement or understanding with respect to
any of-the matters described in clauses (i) through (xxv) above.

3.9 Compliance with [aws.

(@)  General. The Company is not, and during the past three (3) years has not
been, in violation of, and the ASC has been and is being conducted in accordance with,
all federal, state, municipal and other laws, regulations, orders and other legal
requirements applicable to its business or operations, including all laws with respect to
the payment for, or the referral of, services to be covered by, as well as other
requirements for participation in, all federal and state health care programs (e.g.,
Medicare and Medicaid) (collectively, "Rules"), the failure to comply with which could,
individually or in the aggregate, have a Material Adverse Effect, and the Company is not -
in default with respect to any Judgment of any Governmental Authonty or arbitrator.

(b)  Hazardous Substances Without limiting Section 3. 9(a) the Company
- {including all of their predecessors) has been at all times and is in substantial compliance
with the Resource Conservation and Rccovery Act, the Comprehensive Environinental

11 -
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Response, Compensation and Liability Act of 1980, as amended by th¢ Superfund
-Amendments and Reauthorization Act of 1986, the Federal Water Pollution Control Act,
the Clean Air Act, as amended, and all other Rules relating to poliution or protecnon of
public bealth, welfare and the environment,. including laws relating to emissions,
discharges, disposal practices, releascs or threatened releases of toxic or hazardous
substances or hazardous wastes, including asbestos and polychlorinated biphenyls, or’
other pollutants, contaminants, petroleum products or chemicals (collectively;
"Hazardous Substances™) into the environment (including ambient air, indoor air, surface
water, ground water, land surface or sub-surface strata) or otherwise rclating to the
manufacture, processing, distribution, use, treatmient, storage, disposal, transport or h
handling of Hazardous Substances (collectively the "Environmental Laws"™). There are
no, and there have never been any, material amounts of Hazardous Substances generated,
treated, stored, disposed of, or otherwise deposited in or located on .any Real Property and
there are no above ground or underground storage tanks located on any-Real Property.

(c)  Medicare, Medicaid; Company's Legal and Billing Compliance. Without

Iimiting Section 3.9(a), the Company (including all of its predecessors) has not engaged

in any activity or contractual relationship, mcludmg the filing or submission or any ciaim

* for reimbursement, report or other documentation, in violation of 42 CF.R. § 424. 22(d)

the False Claims Act (31 U.S.C. Scction 3729), the Health Insurance Portability and

" Accountability Act of 1996, Pub. L. No. 104 191, 110 Stat. 1936 (1996), the Fraud and

Abuse provisioris of Section 1128B of the Social Security Act, the Medicare and

- Medicaid Patient and Program Protcction Act of 1987 (42 U.S.C. Section 1320a 7b),

Section 1877 of the Medicare Act (42-U.S.C. Section 1395nn) (the Stark anti referral

amendments), as amended, or any directives, rules of regulations thereunder promulgated

by the U.S. Departnent of Health and Human Services, or any comparable rules and

regulations promulgated by any other federal or state agency; or which results in the over

- utilization of health carc services by patients or improper demal of health care services to
‘patients.

(i)  Neither the¢ Company nor, fo the Company's knowledge, any
member, manager, director, officer or employee of the Company, nor any agent
acting on behalf of or for the benefit of any thereof, has directly or indirectly (1) -
offered or paid any reniuneration, in cash or in kind, to, or made any financial
arrangements with, any past or present patients, past or present medical staff '
members, past or present suppliers, contractors or third-party payors of the
Company to obtain business or payments from such person; (2) given or agreed to
give, or is aware that there has been made or that there 1s any agreement to make,
any gifi or gratuitous payment of any kind, nature or description (whether in
money; property oI services) to any patient or potential patient, referral source or -
potential referral source, supplier or potential ‘supplier, contractors, third-party
payor or any other person; (3) made or agreed to make, or is aware that there has
been made or that there is any agrcement to make, any contribution, payment or
gift of funds or property to, or for the private use of, any governmental official,
employee or agent, where the contribution, payment or gift is or was illegal under
applicable Rules; (4) established or maintained any unrecorded fund or asset for
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-any purpose, or made any false or artificial entries on any of its books or records

for any reason; or (5) made, or agreed to make, or is aware that there has been
made or that there is any agreement to make, any payment to any person with the
intention or understanding that any part of such payment would be used for any
purpose other than that described in the documents supporting such payment.

()  Neither the Company nor, to the Company's knowledge, any
member, manager, director, officer or employee of the Company, is a party to any

- contract, lease or other agreement, including, but not limited to, any joint venture

or consulting agreement, with any physician, hospital, nursing facility, home
health agency, hospice or other person or entity who is in a position to make or
influence referrals to or otherwise generate business for the Company that (i} does

not comply with a safe harbor under 42 U.S.C. 1320a-7b(b) (the Fraud and Abuse

Anti-Kickback statute); or (ii) violates 42 U.S.C. 1395nn and 1395(q) (the Stark
Law).

(iii)  All billing practices by the Company to all third-party payors,

including, but not limited to, the federal Medicare program, state Medicaid
programs, private insurance companies and self insured employers or entities,
have been in compliance with all applicable Rules and policies of all such third-
party payors, and the Company has nof billed for or received any payment or
reimbursement in excess of amounts allowed by applicable Rules. The Company
has timely filed all requisite claims and other reports required to be filed in

.connection with all Medicare and Medicaid programs due on or before the date

hereof, which claims and reports are complete and correct in all material respects.
There are no claims, actions, payment reviews or-appeals pending or, to the
Company's knowledge, threatened befere any commission, board or agency,
including, without limitation, any intermediary or carrier, the Administrator of
CMS, or any applicable state program, with respect to any Medicare or. Medicaid
claims filed by the Company on or before the date hereof or program compliance
matters which would adversely affect the Company, the ASC, the operations or
utility thereof, or the consummation of the transactions contemplated hereby. No
validation review or program integrity review related to the Company or the ASC

~ has been conducted by any commission, board or agency in connection with the -

Medicare or Medicaid program, and no such reviews are pending or, to the
Company's knowledge, scheduled or threatened against or affecting the Company,
the ASC or the consummation of the transactions contemplated hereby.

(ivy  The Company holds.all Accreditations necessary or required by

applicable Rules or Goveriimental Authority for the operation of the ASC, and
Schedule 3.9(c)(iv) sets forth all such Accreditations held by the Company
(individually, a "Company Accreditation,” and collectively, the "Company
Accreditations"). There are no pending or, to the knowledge of the Company,
threatcned Claims that could reasonably be expected to result in the suspension,
revocation, restriction, amendment or nonrenewal of any Company

* Accreditations, and no event which (whether with notice or lapse of time or both)
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could reasonably be expected to resitlt in a suspension, revocation, restriction,
amendment or nonrenewal -of any Company Accreditation has occurred. The
Company is in compliance with the terms of the Company Accreditations.

.{v)  The Company.holds all Reimbursement Approvals necessary or

‘réquired by applicable Rules-or Governmental Authority for the operation of the

ASC. Schedule 3.9(c)(v) sets forth all such Reimbursement Approvals held by
the Company as of the Closing Date or to be obtained by the Company within 90
days following the Closing Date (individually, a "Company Reimbursement

Approval,” and collectively, the "Company Reimbursement Approvals"™).- There

are no pending or, to the knowledge of the Company, threatcned Claims that
could reasonably be expected to result in the suspension, revocation, restriction,

.amendment or nonrenewal of any Company Reimbursement Approvals, and no
event which (whether with notice or lapse of time or both) could reasonably be -

expected to result in a suspension, revocation, restriction, amendment or
nonrenewal of any Company Reimbursement Approval has occurred. The
Company is in compliance with the terms of the Company chmbursement

. Approvals.

(vi}  Schedule 3.9(c)(vi) sets forth, as of the date hereof, (A) a list of the
dates of all surveys performed by any Governmental Authority or pursuant to any
License, Company Accreditation or Company Reimbursement Approval to which
the Company wds a party at any time during the five-year period ending on the
date hereof, and any deficiencies for which a plan of correction was required (the
"Health Care Surveys"} and (B) a list of all notices of material noncompliance,
requests for material remedial action, return of overpayment or imposition of fines
(whether ultimately paid or otherwise resolved) by any Governmental Authority
or pursuant to any License, Company Accreditation or Company Reéimbursement

" Approval at any time during the five-year period ending on the date hereof (the

“Health Care’ Audits"). The Company has prepared and submitted timely all
corrective action plans required to be prepared and submiltted in response to any

" Health Care Surveys or Health Care Audits and has implemented all of the

corrective actions described in such corrective action plans. The Company does
not-have any (I) uncured deficiency that could lead to the imposition of a remedy

“or (I} existing. accrued .and/or unpaid indebtedness to any Governmental

Authority or pursuant to any Company Reimbursement Approval, including
Medicare or Medicaid.

(vil)- The Company has not been convicted of or indicted for a
Medidare, Medicaid or Federal programs, as defined in 42 U.S.C. § 1320a-7b(f),
related offense, nor has the Company nor any of its managers, .officers, directors
or members ‘been  debamred, excluded or suspended from participation in
Medicare, Medicaid or any other federal health program or been subject to any
order or consenit decree of, or criminal or civil fine or penalty imposed by, any
court or governmental agency related thereto. To the knowledge of the Company,
the Company has not arranged or contracted with (by employment or otherwise)
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any individual or entity that is equuded or suspended from participation in a
. Federal health care program, for the provision of items or services for which
payment may be made under such Federal health care program.

(viii) The Company has been and is in compliance with: (A)all
applicable provisions of the Health Insurance Portability and Accountability Act
of 1996 (42 U.S.C. §1320d er seq.) and the repulations promulgated thereunder,
including, but not limited to, requirements related to privacy, security and
transactions and code sets standards (collectively, "HIPAA"), and (B)all
applicable state Rules related to privacy and security of health information and the
regulations promulgated thereunder, to the extent not precmpted by HIPAA
(collectively, clauses (A) and (B) are the "Privacy Laws"). In the conduct of its
business, the Company has obtained any and all health information and data
covered by the Privacy Laws in a manner that does not cause the Company or any
of their patients to violate the Privacy Laws, and the Company has maintained,
used and disseminated any and all such health information and data in compliance
with the Privacy Laws. '

3.10 Taxes. The Seller has aécuraiely prepared and timely filed all required federal,
state, local and foreign retumns, estimates, information statements and reports ("Returns”) relating

to any and all Taxes relating or attributable to the Company or its operations and such Returns -

are accurate and complete and have been completed in accordance with all Rules. The Seller has
timely paid all Taxes required to be paid with respect to such Returns. The Company has
withheld with respect to its employees all federal and state income Taxcs, required to be

withheld by it under-the Federal Insurance Contributions Act, as amended, the Federal -

Unermployment Tax Act, as amended, and other Taxes it is required to withhold from amounts

paid or owing to any employee, owner, creditor or other third party and remitted the same to the -
. applicable Governmental’ Authority. The accruals for Taxes on the Books and Records of the

Company arc sufficient to discharge the Taxes for all perieds (or the pottion of any period)

. -ending on or prior to the Closing Date. ‘'The Company has not been delinquent in the payment of

any Tax, there is no Tax defi c1cr1cy outstanding, proposed or assessed against the Company, nor
has the Company executed any waiver of any statute of limitations on or extending the period for
the asséssment or collection of any Tax. Neither the Company s Tax Retumns, nor the Seller's
Tax Réturns in relation to the Company have ever been audited and no audit or other

" examination of any Return of the Company, or the Seller in relation to the Company, is presently

in progress nor has the Company or the Seller received written or, to the knowledge of the
Company and the Seller, oral notice from a Governmental Authority indicating an intent to open
any such audit or other examination. The Company is not (nor has it ever been) required to join

- with any other Person in the filing of a consolidated Tax retum for federal Tax purposes or a

consolidated or combined return or report for state Tax purposes. The Company is not a party to
or bound by any Tax indemnity, Tax-sharing or Tax altocation agreement. Neither the Company
nor the Seller has any knowledge of any basis for the assertion of any Claim which, if adversely
determined, would result in Liens on the assets of the Company relating to Taxes.

3.11  Undisclosed Liabilities.  Notwithstanding any - representation or  warranty

contained herein, or any limitations or qualifications of, or exceptions to (whether in a Schedule
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attached hereto or otherwise), any such representation and warranty, except as set forth on
Schedule 3.11, the Company bas no obligation or liability, absolute ot contingent, known or
unknown, liquidated or unliquidated, whether due or to become duc and regardiess of when or by
whom asserted (a "Liability"), which is not fully shown or provided for in the Balance Sheet,

" . except: (a) under the executory portion of any Contract by which the Company is bound on the

Closing Date, and (i) which was made in the usual and ordinary course of business consistent
with past practice, and (ii) which, if required by this Agreement, is disclosed in a Schedule
hereto; and (b) with respect only to the Balance Sheet, Liabilities incurred in the usual and
ordinary -course of business subsequent to the Balance Sheet Date consistent with past practice
and which will be reflected on the Closing Date Balance Sheet.

3.12 Personal P}ogegx.

(a) Except as set forth in Schedule 3.12(a) and except for the property subject -

to the Personal Property Leases, the Company has good and marketable title to all of the
Company Assets (other than the , in each case free and clear of all Liens except Permitted
Liens and Liens set forth in Schedulc 3.12(a), all of which Liens, except for Permitted
Liens, shall be fully released on or prior to the Closing Date. Other than property subject
to the Personal Property Leases, (i) the Company does not hold or use any machinery,
equipment, inventory; motor vchicles, furniture, fixtures or other tangible personal
property which is owned by any other Person, and (ii} no other Person holds any personal
property of the Company used in, or in conncction with, the ASC pursuant to any lease,
consignment or similar arrangement and no other Person has any right, title or interest in
such personal property of the Company. No assets have been removed from the Real
Property- since the Balance Sheet Date, other than the disposition of disposables in the
ordinary course of business, consustent with past practice.

, (b) Subject to changes in the ordinary. course of business conslstent with past
" practice between the date of this Agreement and the Closing Date; Schedule 3.12(b) sets
forth an accurate, correct and complete list of all tangible personal property, incliding the

location thereof, owned by the Company which has a book value, net of accumulated -

depreciation, as of the date hereof in excess of $100 per item.

{c)  'All of the - machinery, equipment, tools, motor vchicles, rolling stock,
leasehold improvements, furniturc, supplies, office equipment, improveinents, parts and
other tangible personal property owned by the Company, or in which the Company has
any right, title or interest (collectively, the "Equipment") is in good operating condition
and repair (subject to normal wear and tear), and no such item or the use thereof violates
any Rulc in any material respect.

, 3.13 Real Property. Other than leasing space for the ASC from the Seller, which lease
shall terminate at the Closing, the Company does.not own, lease or sublease any real property.

3.14  Personal Property Leases. Set forth in Schedule 3.14 is an accurate, correct and
complete list of all leases of personal property to which the Company is a party (collectively, the
"Personal Property Leases"). The Company is not in default with respect to any Personal
Property Lease, and no event has occurred which constitutes, or with due notice or lapse of time
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or both may constitute, a default by the Company under any such Personal Property Lease. The
Company does not have any obligation or other Liability with respect to any of such Personal

Property Leases except as expressly set forth thereon. The Company is in peaceable possession -

of the personal property subject to the Personal Property Leases (the "Leased Equipment").
Except as disclosed on Schedule 3.14, to the knowledge of the Company, none of such Leased
Equipment is subject to any licenses, use restrictions, exceptions, reservations, limitations or
other impediments which adversely affect the value to the Company of the leasehold interest
therein or which interfere with or impair the present and continued use thereof in the usual and
normal conduct of the ASC as presently conducted. Except as disclosed on Schedule 3.14, to the
knowledge of the Company, none of such Leased Equipment is subject to any security interest,
mortgage, deed of trust or other lien {except the lien of current taxes not yet due and payable)
‘which could, by foreclosure or enforcement, terminate or otherwise adversely affect any Personal
Property Lease to which the Leased Equipment is subject.

3.15 Inventory. The Company does not possess or maintain any inventory which is
held for sale by the Company, except as may be used in healthcare procedurés performed at the
ASC. All of the inventory and supplies maintained for use in the ASC are substantially of a
quality and quantity usable in the ordinary course of business of the ASC. The inventory levels
are based on past practices of the Company and the ASC. :

3.16 - Intellectual Property. Schedule 3.16 sets forth an accurate and complete list of all

(i) Patents, (ii) Trademarks, (iii) Trade Names, (iv) Know-how, (v) proprietary rights in trade -

dress and packaging, and (vi) shop rights, mask works, copyrights, inventions, material trade

secrets, service marks, web sites, domain names, computer software and all other material -

intellectual property rights of the Company, in each case whether registered or not and in each
case.wherever such rights exist throughout the world, including the right to recover for any past
infringement (collectively, the "Intellectual Property") (a) licensed to or from any third party by
‘the Company as described thereon, (b) owned by, or registered or applied for by, or in the name
of, the Company, {¢) in which the Company has any rights, or (d) which are utilized in the
operation of the ASC. Except as expressty set forth in Schedule 3.16, the Company owns, on an
. exclusive basis, free and clear of all Liens other than Permitted Liens, all of the Intellectual
Property, including the Intellectual Property identified in Scheduie 3.16. The Company does not

pay or receive any royalty from anyone with respect to any of the Intellectual Property nor has .

the Company licensed anyone to use any of the Intellectual Property. All rights of the: Company
in and to the Intellectual Property (other than off-the-shelf software) will be unaffected by the
transactions contemplated by this Agreement. The Company has not given or reccived any
written or, to the knowledge of the Company, oral notice of any pending conflict with, or
infringement of the rights of others with respect to, any‘[ntellecmal Property or with respect to
~ any license of the Intellectual Property. Except as set forth on Schedule 3.16, the -Company is
" not subject to any Judgment, nor has the Company entered into or become a party to any
' contract, agreement or understanding which restnicts or impairs the use of any Intellectual
Property. No Intellectual Property owned, used or under development by the Company, and no
services or products sold by the Company, conflict with or infringe upon any intellectual
property rights of any third party. . The Company has not entered into any consent,
indemnification, forbearance to suc or settlement agreement with respect to Intelicctual Property
and no Claims have been asserted by any Person with respect to the validity of, or the Company's
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ownership of or right to use, the Intellectual Property and, to the Company's know]edgé,- there is
no basis for any such Claim. The items of Intellectual Property listed or required to be listed on
Schedule 3.16 are valid, have not lapsed and are enforceable, and no application, patent or

-registration relating thereto has. lapsed, expired or been abandoned or canceled or is the subject

of cancellation or other adversarial proceeding, and all pending applications are in good standing
and not opposed. To the Company's knowledge, no Person is infringing on or violating

. the Intellectual Property. The Intellectual Property is sufficient in all respects to permit the
- continued lawful conduct of the ASC in the manner now conducted by the Company. The

Company is not in default or in violation with respect to any of the Intellectual Property or the
terms or conditions by which such Intellectual Property was acquired or obtained, and no event
has occurred which constitutes, or with due notice or lapse of time or both may constitute, a
default by the Company under or a-violation of any item of Intellectual Property. None of the
products, services or operations of the Company in the conduct of the ASC involves any
infringement of any proprietary right of any other Person. The Company does not have any
knowledgc or any reason to know of any fact which could give rise to a claim of infringement by
any Person relating to the ownershxp, licensing or use of the Intellectual Property by the

. .Company

©3.17 Licenses. Set forth in. Schedule 3.1 7 is an accurate and complete li';st of all

-licenses, permits, quotas, authorizations, -franchises, registrations and other approvals from any '

Governmental Authority held by the Company or the ASC (collectively, the "Licenses"), which
list includes a summiary description of each item and, where applicable, specifies the date issued,
granted or applied for, the expiration date and current status thercof (including, with respect to

.any software licenses, the number of authorized users of such licensed software). Each of the
Licenses has been duly obtained, is valid and in full force and effect, and is not subject to any -
. Liens or any pending or threatencd in writing {or, to the knowledge of the Company, orally)

administrative or judicial proceeding to revoke, cancel, limit or declare such License invalid in
any respect. . Each of the Licenses is sufficient in all respects to permit the continued lawful
conduct -of the ASC in the manner now conducted by the Company. Except as set forth in

. Schedule 3.17, all rights of the Company in and to the Licenses will be unaffected by, the
. transactions contemplated by this Agreement. The Company is not in default or in violation with

respect to any of the Licenses, and no event has occurred which constitutes, or with due notice of

‘lapse of time or both may constitute, a default by the Company under or violation .of any

Llcense

3.18 Contracts.

(a)  Set forth in Schedule 3.18(a) is an accurate and comp[etcl list of each

_ contract, agreement or commitments of whatever nature or description, whether oral (and,

solely with respect to oral contracts, a. brief description thereof) or written to which the .

Company is a party and any contractual or other rights related to the ASC (collectively
with the Personal Property Leases and Licenses,. the “"Contracis™), other than those
Contracts set forth in another Schedule to this Agreement. All Contracts are valid and

binding upon the Company, subject to the Bankruptcy Exception and, to the knowledge -

.of the Company, enforceable against the other parties thereto in accordance with their

respective terms subject to the Bankruptcy Exception. The Company has performed all
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obligations required to be performed by it under all Contracts. The Company is not in
default under any of such Contracts, nor to the knowledge of the Company is any other
- party to any such Contract in default thereunder, nor does any condition exist which, with
notice or lapse of time or both, would constitute a default by the' Company or, to the
knowledge of the Company, by any other party thereunder. Schedule 3.18(a) further sets
- forth all such Contracts currently in negotiation or proposed by the Company which, if
entered into by the Company, would be required to be listed in Schedule 3.18(a) or in any
other Schedule. Accurate and complete copies of all written Contracts which are required
‘to be listed in a Schedule to this Agreement have been made available to Purchaser and
accurate summaries of all such oral Contracts have been prepared by the Company and
made available to Purchaser.

(b)  Except as set forth on Schedule 3:18(b), neither the execution and delivery
of this Agreement nor the consummation of the transactions contemplated hereby will (i)
result in any payment (including, without limitation, scverarice, unemployment
" compensation, golden parachute, bonus or otherwise) becoming due to any manager,
~ officer or employee of the Company from the Company, under any Employee Plan or
* otherwise, (i) materially increase any benefits otherwise. payable under any Employee
Plan, (iii) fesult in the acceleration of the time of payment or vesting of any such benefits,
. (iv) create a right to receive payments upon a subsequent termination of employment or
“(v) result in the acceleration of the time of payment of the Company's accounts payable
(any payment, increase, acceleration or right described above being refcrrcd to as a

" "Change of Control Payment").

'3.19 Litigation. Except as set forth in Schedule 3.19, \_n;‘hich contains a list and
suromary description of all pending claims, including all complaints, charges, claims, actions,

©_suits, ‘proceedings;, disputes, program reviews, audits, guaranty agency reviews and

‘ investigations (collectively, "Cl‘azms") there are no Claims pending or, to the knowledge .of the
Company, threatened, before any Governmental Authority, or before any mediator or arbitrator
of any nature, brought by -or against the Company, the ASC, or any of the members, officers,
managers, employees or agents of the Company involving, affecting or relating to any of the
Company Assets, the ASC, or the transactions contemplated by this Agreement, nor to the
knowledge of the Company, is there any reasonable basis for any such Claim: None of the
Company, the ASC nor any Company Asset is subject to any Judgment which affects or which,

to the knowledge of the Company, might affect the Company, any of the assets or properties of
the Company or the ASC, or which would or might interfere with the transactions contemplated
by this Agreement.

_ 320 Payors. The Company.has the requisite provider number or other authorization to
bill all Third Party Payors and all Third Party Payor Programs that the Company currently bills.
For purposes of this Agreement, "Third Party Payor" means Medicare, Medicaid, TRICARE,

- Blue Cross and/or Blue Shield, state government insurers, private insurers and any other person
or entity which presently or in the future-maintains Third Party Payor Programs. For purposes of

" this Agreement, "Third Party Payor Programs" means all Third Paﬂy Payor programs in which

the Company participates (including, without limitation, Medicare, Medicaid, TRICARE, or any
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other federal or state health carc programs, as well as Blue Cross and/or Blue Shield, managed
care plans, or any other private insurance programs).

3.21 _Emplovec Plans.

(a)  Identification. Set forth in Schedule 3.21 is an accurate and complete list

of all bonus, pension, stock option; stock purchase, benefit, welfare, profit sharing,

retirement, disability, vacation, scverance, hospitalization, insurance, incentive, deferred

compensation and other similar fringe or employee benefit plans, trusts, funds, programs

or arrangements, and all employment contracts -or executive compensation agreements,

written or oral, in each of the foregoing cases which cover or are maintained for the

. benefit of any or all employees, directors, independent contractors or consultants of the
Company'or any member of its controlied group (the "Controlled Entities") as described

in. Sections 414(b), (c), {(m), and (0) of the Code that are maintained by the Company or

any Controlled Entity (the "Employee Pfans“)

~(b)  Documentation. With respect to each Employee Plan, Seller has delivered
to Purchaser accurate and complete copies, to the extent applicable.or existing, of (i) each
Employee Plan document, and a written summary of any Employee Plan not in writing,
(it) the most recent determination or opinion letters received from the IRS, (iii) the most
‘recent applications for determination filed with the IRS by theé Company or any
-Controlled Entity, (iv) the latest actuarial reports and valuations, and the miost recent.
periodic- accounting of related plan assets or plans subject to Title IV of ERISA, (v) the
“latest. financial statements, if any, required by Section 103(b) of ERISA; (vi) the three
most recent Annual Reports Form 5500 series including financial statements, Schedule A
and Schedule B thereto, (vii)all related trust agreements, annuity contracts, insurance .
‘contracts or other funding arrangements which implemerit any of such Employee Plans,
and (viii) the three most recent Summary Plan Descriptions and all subsequent summaries
of material modifications thereto and all material communications to employees. The
- Company does not have any stock options or stock appremauon rights issued under any
. Employee Plan.

. ()  Code and ERISA. Each of the Employee Plans and, with respect to each
. Employee Plan, the Company and each Controlled Entity, is in substantial compliance, in
form and operation, with the requirements provided by any and all applicable Rules,
- including ERISA and thé Code. . Each Employee Plan and its related trust intended to
qualify under Section 401(a) or 408(p) of the Code has previously been determined by
- the IRS to so qualify and nothing has occurred that would cause the IRS to revoke such
qualification. Each trust established or maintained in connection with any Employee
Plan that is intended to be exempt from federal income taxation under Section 501(a) of
the Code has received a determination letter from the IRS that such trust is so exempt,
and nothing has occurred that would cause the IRS to revoke such exemption. Each trust
intended to qualify under Section 501(c)9) of the Code is in substantial compliance in
form and in operation, filed a timely notice with the IRS pursuant to Section 505(c) of the
Code and the regulations thereunder, has received an opinion letter from the IRS that
such trust so qualifies, and nothing has occurred that would cause the IRS to revoke such
-qualification. All required reports-and descriptions of the Employee Plans have been
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timely filed and distributed. Any and all notices required by ERISA or the Code or any
other statc or federal law or any niling or regulation of any state or Federal administrative
agency with respect to the Employee Plans have been appropriately given.

(d)  Coniributions and Accrual. With respect to each Employee Plan, all
applicable contributions for all periods ending prior to Closing have been made in full,
. All contributions required to be made by the Company or any Controlled Entity under
applicable law or the terms of any Employee Plan as of the Closing have been made as of -
such date.

{(e) Plan Amendments. None of the Company, any Controlled Entity nor any
of their respective officers or directors, has taken any action directly or indirectly which
obligates the Company or any Controlled Entity to -institute or modify or change any

" ‘Employee Plans, any actuarial or other assumption used to calculate funding obligations
with respect to any Employee Plans, or the manner in which contributions to any
Employee Plans are made or tiie basis on which such contributions are determined. The
Company and each Controlled Entity has the right to amend or terminate its participation
with respect to each Employee Plan.

§3] Temmination Benefits. No Employee Plan provides medical, life or other -
welfare benefits (whether or not insured) with respect to current or former employees
after retirement or other termination of service (other than coverage mandated by
applicable law). . With respect to any contract or arrangement with an insurance company
providing funding under any Employee Plan, there is no liability for any retroactive rate
adjustment. Each Employee Plan that is a "group health plan" within the meaning of
‘Section 5000 of the Code has been operated in substantial compliance with' Section

. 4980B of the Code or Sections 601 through 608 of ERISA and the secondary payor
. requirements of Section 1862(b) of the Social Security Act. There are no reported but
unpaid claims for medical or other welfare benefits in excess of stop-loss limits under any
Employee Plan with respect to any current or former employees (or the spouses or the
‘dependents of any such current or former employecs).

(g) ' Defined Benefit Plans Muluemployer Plans, and MEWAs. No Employee
Plan is or has ever been, and neither Company nor any Controlled Entity has ever
‘sponsored, &stablished, maintained, contributed to, administered or operated (i) an.
Employee Plan governed by.the provisions of Title IV of ERISA, Section 302 of ERISA,
or Section 412 of the Code (ii) a "multiemployer plan” as defined under Sections 3(37) or
4001(a)(3) of ERISA, or Section 414(f) of the Code (a "Multiemployer Plan™), {iii) a
"multiple employer welfare plan” or a "multiple employer welfare arrangement" within
the meaning of Section 514(b)(6) of ERISA, or (iv) a "welfare benefit fund" within the
meaning of Section 419(¢) of the Code. Neither the Company nor any Controlled Entity
has incurred or expects to incur any withdrawal liability (either as a contributing
employer or as part of a controlled group which includes a contributing employer) to any
Multiemployer Plan, in connection with any complete or partial withdrawal from such
Multiemployer Plan occurring on or before the Closing or as a result of the transactions
-contemplated under this Agreement.

. -21-
UHDOCS 2001621 v6

~ r
EXHIBIT A 117




(h)  Employee Plan Grievances and Fiduciary Breaches. With respect o each

Employee Plan (i) no nonexempt prohibited transactions as defined in Section 406 of
ERISA or Section 4975 of the Code has occurred, (ii) neither the Company, any
Controlled Entity, nor any of their respective current or former managers, directors,
officers, employees or any "fiduciary" as such term is defiped in Section 3(21) of ERISA
("Fiduciary™), has committed any breach of fiduciary responsibility imposed by ERISA
or any other applicable law, or has any liability for failure to comply with ERISA or the
Code for any action or failure o act in connection with the administration or investment
of the assets of any Employee Plan, and there is no pending or, to the knowledge of the
Company, threatened or anticipated action, suit, grievance, arbitration or other manner of
litigation or claim under any Employee Plan or with respect to the assets thereof (other

. than routine claims for benefits where the plan's administrative claims procedure has not

- yet been exhausted), including but not limited to any action, suit, grievance, arbitration or
other manner of litigation or claim regarding conduct which allegedly interferes with the
attainment of rights under any Employee Plan, and (iii} neither the Company, any
Controlled Entity, nor any of their respective managers, directors or officers nor any
Fiduciary of any Employee Plan has any knowledge of any facts which could gwe rise to
arbitration or other manner of litigation or claims with réspect thereto.

{) Anticigated Liability. With respect to each Employee Plan, including the
employee plans of any Controlied Enuty, no event has occurred, and there exists no
condition or set of circumstances, in connection with which the Company could be
subject to any liability under ERISA,; the Code or any other apphcable Rule.

(;) Excisc Taxes and Liens. Neither the Company nor any Controlled Entity
has incurred any lien under Section 401(a)(29) of the Code or any liability for any Tax or
civil penalty imposed by Sections 4971, 4975, or 4976 of the Code or Section 502 of
ERISA and no condition or set ‘of circumstances exists that presents a risk to the

- Company or any Controlied Entity of incurring any such lien or liability.

3. 22 Labor and Employee Matter

“(a) Labor @reements The Company is not a party ‘to or otherwise bound by
any collective bargaining agreement or any other agreement with any labor organization
. applicable to employees of or Persons providing services to the Company (2 "Labor
Agreement”). No current union representation questions ‘involving employees of or
Persons providing services to the Company are outstanding. The Company has no
knowledge of any actual or threatened activity or proceeding of any labor organization
(or representative thereof) to organize any unorganized employees of the Company.
During the past five years, the Company has not experienced any material work stoppage,
and no labor dispute, grievance, slowdown, lockout, strike, work stoppage or other
collective labor action is in effect, pending or, to the knowledge of the Company,
threatened against or affecting the ASC. The Company is not engaged in any unfair labor
practice (as that term is defined in the National Labor Relations Act, as amended). There
has been no mass lay-off, plant closure, employment loss or other event coverced by the
Worker Adjustment and Retraining Notification Act within the last year. During the past
year the Company has not terminated more than five (S) employees at any single
S22 -
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Incation (excluding any employees terminated for cause within the meaning of applicable
Rules).

(b) Labor/Employment Controverstes. No present or former employee of the
Company has a pending Claim which has been asserted or, to the knowledge of the
Company, threatened against the Company  (whether under any Rule, through a
Governmental Authority, private arbitral body, mediator or otherwise) for (i) overtime
pay, other than overtime 'pay for the current period; (ii) wages, salarics or profit sharing

- (excluding wages, salades or profit sharing for the cumrent payroll period); (iii) any
violation of any Labor Agreement, statute, ordinance, contract or regulation relating to
wages or hours of work; (iv) discrimination against employees on any basis; (v) unlawful
or wrongful employment or termination practices; (vi) unfawful retirement, termination
or labor relations practices; Breach of express or implied contract, detrimental reliance,
quantum merit or other claim arising under a Labor Agreement, individual contract or
common law; or (vii) any violation of occupational safety or health standards, ‘

(c) Agrccments Except as set forth on Schedule 3.22(c), the Company is not
* a party to or bound by any contract, agreement or understanding for the employment of”
any manager, officer or employee or for the performance by any independent contractor
of services. Notwithstanding any disclosure in any Schedule hereto, there are no
agrecments, arrangements or understandings that would restrict the ability: of the
Company to terminate the employment of any of its- employees at any time, at will,
without Liability. Notwithstanding any disclosure in any Schedule hereto, there are no
agreements, arrangemients or- understandings that would restrict the ability of the
Company or to terminate at will,.at any time upon 30 days' notice or less, without
Liability, the agercy, distributorship, consultancy or.other contract or arrangement of any
Person, except to the extent longer notice periods are expressly required pursuant to the -
terms of the Contracts disclosed in a Schedule to this Agreement, accurate and complete
copies of which have been made-available to Purchaser,

(d) Compensation. Schedule 3.22(d) sets forth an accurate and complete list
of managers officers, employees and independent contractors who perform services for
the Company and for each such Person includes a complete and accurate summary
description of the current rate of compensation payable to such Person (including the date
of the most recent increase thereof), whether such Person is an active employee or'on -
leave, whether such Person is employed on a full-time or part-time basis and any
severance pay, lump sum or other payment, compensation or other remuneration that
such Person is or would be eligible to receive, upon termination of employment or
service or as a result of any of the transactions contemplated by this Agreement.
Schedule 3.22(d) also sets forth an accurate and complete-list of all former directors, -
officers, employces and independent contractors to whom the Company is cutrently
obllgaxed to pay any severance, compensation or other remuneration or benefit. Except
as expressly set forth in Schedule 3.22(d), the Company has no oral or written severance
pollcy or other severance obhgatlon

(¢)  Set forth in Schedule 3.22(e) is an accurate and complete list of all
manuals brochures or publications or similar documents of the Company and each
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Controlled Entity regarding office administration, personnel matters and hiring,
evaluation, supervision, training, termination and promotion of employees of the
Company or any Controlled Entity and 2ll communications to employees concerning
such matters (the "Personnel Documents”). The Company has fumished to Purchaser
accurate and complete copies of all the Personnel Documents. -

® Each ' registered nurse, licensed practical nurse or similar person

("Licensed Personnel”) currently employed by the Company is duly licensed or certified

pursuant to all applicable Rules, and said license or certification has not been suspended,

revoked or restricted in any manner. No Licensed Personnel currently employed by the

" Company has been excluded or suspended from participation in the Medicare and
Medicaid programs. :

323 Suppliers. Set forth in Schedule 3.23 is an accurate and complete list of the 10
largest suppliers to the Company related to the ASC (on a consolidated basis with respect to such
suppliers), in each case based on dollar volume of purchases during the twelve month period

ending on December 31, 2010. No supplier set forth on Schedule 3.23, has threatened in writing -

or, to the knowledge of the Company, orally, within the last twelve months to cancel or

otherwise terminate, or to the knowledge of the Company, intends to cancel or otherwise -

terminate, the relationship of such Person with the Company, (ii) no such Person has dufing the
last twelve months decreased materially or threatened in writing ‘or, to. the knowledge of the

_ Company, orally, to decrease or limit matcrially its services or supplies to the Company, or to the

knowledge of the Company, intends to-modify materially its relationship with the Company, and
(iii) to the knowledge of the Company, the consummation of the transactions contcmplated by

" this Agreement-will not materially and adversely affect the relationship of the Company with any

supplier sét forth on Schedule 3.23. The Company has not offered to any Person and the
Company has no knowledge of any Person. entitled to claim ‘any cash discount, profit
participation, stock adjustment or other rebate or premium in connection with or on account of
the purchase or sale of products or services of the Company

. 324 [Insurance. Set forth in Soheclule 3.24 is a list of all binders, policies of insurance,

-"_self insurance programs or fidelity bonds (“Insurance") maintained by the Company or in which
- the Company is a named insured and includes a descnptlon of ahy pendmg claims thereunder '
. {except for claims for health care expenses or life insurance arising in the ordinary coursc of

business, consistent with the Company's past experience). Accurate and complete copies of all
such insurance policies have been made available to Purchaser. All Insurance has been issued

under policies or binders for the benefit of the Company, and all such policies or binders are in

full force and effect, subject to the Bankruptcy Exception. There are and have been no
inaccuracies in any application for Insurance policies, nor any failure to pay premiums. thereon
when. due. The Company owns Insurance sufficient for compliance with all Rules and all
agreements to which it is a party or otherwise bound. The Company has not reccived any written

.or, to the knowledge of the Company, oral notice of cancellation or non-renewal of any such

policy. The Company has not received any written or, to the knowledge of the Company, oral
notice from any of its insurance carriers that any insurance premiums will be increased in the
future or that any insurance coverage listed in Schedule 3.24 will not be available to the
Company in the future on substantially the same terms as now in effect. The Company has made
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available to Purchaser accurate and complete copies of the most-recent reports prepared by any
property and casualty insurer with respect to the Company or any of the Company Assets.

325 _ Tramsactions with Related Parties. For purposes of this Agreement; the term
"Related Party" shall mean (i) any Member, (ii) any Affiliate of the Company, (iii) any past or
present manager, officer, executive or management level employee of the Company, any
Member or any Affiliate of the Company, or (iii) any Affiliate, spouse or child of any Person

listed in (i), (ii) or (iii) (such persons in (i), (ii), (iii) or (iv) referred to herein as a "Related Party" o

or collectively as the "Related Parties"). Except as set forth in Schedule 3.23, during the past

. three years no Related Party has been a manager, director or officer of, or has had any difect or

indirect interest in, any Person, which during such period has been a supplier or customer of

products or services or sales agent of the Company or otherwise déne business with the

Company, or has competed with or been engaged in any business similar to the ASC. Except as
set forth in Schedule 3.25, no Related Party owns, directly or indirectly, in whole or in part, any
tangible or intangible property of the Company, or that the Company uses in the conduct of the
ASC. Except as set forth in Schedule 3.25, no Related Party owes any money or other amounts
to, nor is any Related Party owed any money or other amounts by the Company other than

“salaries paid for services actually performed in amounts in keeping with past practice and in the

ordinary course of business and not in violation of any other provision-of this Agreement.

3.26 . Bank Accounts, Etc. Schedule 3.26 sets forth an accurate and complete list of
each financial institution in or with which the Company has an account, credit line or safety
deposit box, and a brief description thereof including amounts and the names of all persons
currently authorized to draw thereon or having access thereto. '

327 Name; Business. The Company has never operated during the past five years

 under any name other than as set forth on Schedule 3.27. The ASC has never been conducted by

the Company through any entity other than the Company. The Company has never engaged in
any business other than the ownership and operation of the ASC.

328 Absence of Certain Commercial Practices. Neither the Company npor, in
connection with the Company or its business, any of its managers, officers, directors, employees
or agents (or any Person acting on behalf of any of the foregoing) has given or agreed to give (i)

~-any gift or similar benefit of more than nominal vatue to any supplier, Govemnmental Authority

(including any governmental employee or official) or any other Person who is or may be in a
position to help, hinder or assist the Company, the ASC or the Person giving such gift or benefit

-in connection with any actual or proposed transaction relating to the ASC, which gifts or similar
‘benefits would individually or in the agpregate subject the Company or any such manager,-

officer, director, employee or agent to any fine, penalty, cost or expense or to any criminal

-sanctions, (ii) receipts flom or payments to any governmental officials or employees, (iii)

commercial bribes or kick-backs, (iv) political contributions, or (v) any receipts or disbursements
in connection with- any unlawful boycott, in each case in violation of any Rule. No such gift or

* benefit is required in connection with the operation of the ASC to avoid any fine, penalty, cost,

expense of Material Adverse Effect.

3.29 Indebtedness.
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(@)  Accounts Payable. All of the Liabilities of the Company for accounts

payable that are reflected on the Balance Sheet or that will be reflected on the Closing
Date Balance Sheet (the "Accounts’ Payable™) (i) have arisen (and will arise) in bona fide
transactions, and (il) arose (and will have arisen prior to the Closmg Date) in the ordinary
course of business.

(b)  Indebtedness for Borrowed Funds. The Company has outstanding no
Indebtedness for Borrowed Funds other than as set forth on Schedule 3.29(b) and the
Company has not agreed to create or incur any additional 'or other Indebtedness for
Borrowed Money.

3.30 Dlsclosure of Information. Except to Purchaser and Purchaser's Affiliates, none
of Seller or any of their Affiliates have at any time disclosed to any Person, other than employees

in the scope of their employment and third paities in connection with services rendered to either’
~ Company in the ordinary course of business consistent with past practice; any confidential

information, the effect of which disclosure would have or could reasonably be expected to have a

- Material Adverse Effect.

3.31 Effect of Transaction. The Company Assets constitute all of the assets and
properties, tangible and intangible, which are used (whether or not owned) by the Company in
the operation of the ASC-or which are necessary for the operation of the ASC in the ordinary
course consxstent with past practice.

3 32  Brokers. No agent, broker, investment banker, financial advisor or other Person is

" or wﬂl be entitled to any brokerage commission, finder's fe¢ or like payment frora Purchaser, or

the Company in connection with any of the transactions contemplated by this Agreement based

" upon such arrangements made by or on behalf Séller.

3.33 Medical Staff. The Company has previously made available to Purchaser a true
and correct copy of medical staff privilege and membership application forms, delineation of
privilege forms, all current and all available past medical staff bylaws, rules and regulations and
amendments thereto, all credentials and appeals procedures not incorporated therein, and all
contracts with physicians,. physician groups, or other members of the medical staff of the ASC.
With regard to the medical staff of the ASC, there are no pending o, to the knowledge of the

Company, threatened appeals, challenges, disciplinary or corrective actions, or disputes

involving applicants, staff members, or allied health professionals. The Company has previously
made available to Purchaser a complete and accurate list and description of (a) the name of each
member of the medical staff of ASC since January 1, 2005, (b) the age of each medical staff

member, {c)the specialty, if any, of each medxcal staff member, and (d) the number of

procedures petrformed i the last thxec calendar ycars by each medical staff member.

334 Accuracy of Informatlon. To the Company's knowledge, none of the
representations, warranties or statements contained in this Agreement, in the Schedules or
Exhibits hereto, or in any of the Additional Documents contains any untrue statement of a
material fact or omits to state any material fact required to be stated therein or necessary in order
to make any of such representations, warranties or statements, in the context in which made, not
false or misleading. Complete and accurate copies of all documents and summaries of all oral
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agreements referred to-in the Schedules or Exhibits hereto have been made available to

~ Purchaser. All facts set forth in the Recitals related to the Company or Seller are accurate and

correct,

335  Seller's Qwnership of Units. Seller is the record and beneficial owner and holder
of 100% of the Units, free and clear of all Liens. Seller is not a party to any contract,
commitment or agreement relating to voting, purchase or sale of the Company's membership
units. Upon paying the Closing Payment to Seller as contemplated by Section 1.4 hereof,
Purchaser shall be vested with good and valid title to the Units, free and clear of any Liens.
There are no voting trusts or other agreements or understandings to which Seller is a party or of
which Seller has knowledge with respect to such Units.

3.36 Seller's Authority Relative to Agreement. Seller has the power and authority to

-enter into this Agreement and to carry out his obligations hereunder. The execution and delivery

of this Agreement and the performance by Seller of his obligations hereunder have been duly

" authorized, and .no other proceedings on the part of Seller are necessary to authorize such

execution, delivery and performance. This Agreement has been duly executed by Seller and

constitutes the valid and legally binding obligation of Seller enforceable against Seller m

accordance with its terms, subject to the Bankruptcy Exception.

3.37 Absence of Conflicts. Except as set forth in Schedule 3.37, the execution and
delivery. of this Agreement, the performance by Seller of his obligations hereunder and the
consummation of the-transactions contemplated hereby will not {a) require the consent of any

‘third party (including any Governmental Authority), (b) result in the creation or imposition of

any Lien upon the Units owned by Seller, (c) violate any Rule or Judgment to which Seller or the
Units owned by Seller may be subject, or (d) result in the brcach of any of the terms or
conditions of, or constitute a default under, or in any manner release any party thereto from any

-obligation under, any mortgage, note, bond, indenture; contract, agreement, license or other

Instrument or obligation of any kind or nature by wh1ch Seller or the Units owned by Seller may
be bound or affccted

3.38 Brokers or Finders. Other than MedPro Consulting & Marketing Services, LLC,
Seller has not engaged any investment banker, broker or finder in connection with the
transactions contemplated hereby. '

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents, warrants and covenants to Seller as follows:

4.1  Organization; Authority. Purchaser is a corporation, duly organized, v‘alidly'

existing and in good standing under the laws of the State of Illinois. Purchaser has the corporate
power and authority to enter into this Agreement and to carry out its obligations hereunder. The
execution and delivery of this Agreement and the performance by Purchaser of its obligations
hereunder have been approved by its shareholders and no other corporate proceedings on the part
of Purchaser are necessary to authorize such execution, delivery and performance. This

Aggreement has been duly executed by ‘Purchaser and constitutes the valid and legally binding

obligation of Purchaser, enforceable against Purchaser in accordance with its terms.,
27 -
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42  Absence of Conflicts. The cxecution, delivery and performance by Purchaser of
this Agreement, and the transactions contemplated hereby, do not and will not, conflict with or

result in any violation of, or constitute a Breach or default under any term of the Organizational

Documents of Purchaser.

43  Consents. No notice to and no pemnit, authorization, consent or approval of any
Governmental Authority is necessary for the consummation by Purchaser of the transactions
contemplated by this Agreement.

44  Brokers. Purchaser has not employed or engaged any firm, corporation, agency
or other person to act as a broker, finder or investment banker in connection with the transactions
contemplated by this Agreement.

ARTICLE V COVENANTS

5.1 . Conduct of Business of the Company Prior to the Closing Date. During the
period from-the date of this Agreement and continuing through the Closing Date, the Company
agrees that, except as expressly contemplated or permitted by this Agreement or to the extent that
Purchaser shall otherwise consent in writing, the Company shall use its best efforts to carry on
the ASC and the affairs of the Company in such a manner so that the representations, warranties.

"and covenants contained in Article III shall continue to be accurate and correct throughout such
period, and on-and as of the Closing Date as if made by the Company on the Closing Date, and
throughout such period, the Company shall conduct the ASC in the -ordinary course in
substantially the same manner as previously conducted and use its commercially reasonabie.
efforts (i) to preserve intact its present business organizations, (i) keep available the services of
its present officers and employees, (iil) preserve its relationships with patients, suppliers, medical

staff members, Govemnmental Authorities and others having business dealings with it, and (iv) .

not do or permit to be done any of the actions described in Scction 3.8(b).

52 Non- Sollcltatlon Neither Sclier nor the Company, nor any of their respective

Affiliates will, and Seller, the Company and its Affiliates shall cause their respective managers,
directors, officers, employees, representatives, advisors and agents to not, directly or indircctly,
encourage, solicit or initiate inquiries or proposals from, or provide any confidential information
to, or participate in any discussions or negotiations with, or enter into any agreement with, any
Person (other than Purchaser and its Affiliates and their respective directors, officers, employees,
lenders, rtepresentatives and agents) in connection with any exchange offer, merger,
consolidation, sale of substantial assets, sale of securities, acquisition of beneficial ownership of,

or the right to vote securities, liquidation, dissolution or similar transaction involving, the

Commpany, or consider the merits of any unsolicited inquiries or proposals from any-Person (other
than the Purchaser). The Company and the Seller will inform all parties other than the Purchaser
who have previously submitted proposals relating to the acquisition of the equity of the
Company or the business or assets of the Company or any exchange offer, merger, consolidation,

+ . sales of substantial assets, sale of securities, acquisition of beneficial ownership of, or the right to

vote securities, liquidation, dissolution or similar transaction that no active consideration or
negotiation of any such proposals may be entertained by the Company or the Seller until. the
termination of this Agreement. Seller shall immediately inform Purchaser of any inquiiry or offer
(including the terms thereof and the identity of the party making such inquiry or offer) which

.78 -
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they may receive in respect of any of the foregoing and fumnish to Purchaser a copy of any such
written inquiry or offer.

53  Confidentiality; Public Announcements. This Agreement and the terms hereof
are confidential and no party or signatory hereto shall disclose any of the terms of this

~ Agreement, the transaction contemplated hereby or the fact that the parties are engaged in

negotiations, without the prior approval of the other parties. Purchaser and the Company shall
consult with each other on the desirability, timing and substance of any press release or public
announcement, publicity statement or other public disclosure relating to the transaction
contemplated hereby or the fact that negotiations among the parties are being held. Purchaser
and Seller agree not to make any such public disclosures without the prior consent of the other as

- to the content and timing of such disclosure; provided, however, that either party may make such

disclosures as required to comply with applicable law, regulations or stock exchange
requirements provided the other party is afforded prior notice thereof.

5.4  Access to Information. Between the date of this Agreement and the Closing Date,
upon reasonable notice and at reasonable times without undue disruption to the ASC, the
Company will give Purchaser and its authorized representatives and any of its prosPective
lenders and their reprcsentauves full access (during regular business hours with reasonable prior
notice) to all premises, properties, personnel, offices and other facilities and to all Books and
Records of the Company (including Tax records and accounting work papers), contracts and
documents of or pertaining to the Company and will permit Purchaser to make copies thereof
and will fully cooperate with regard to such inspections (in order to conduct, among other things,

interviews of individuals, visual inspections of facilities and Phase I and Phase Il environmental.

assessments of the facilities; provided that no invasive assessments shall be commenced without
the prior consent of the Company, such consent not to be unreasonably withheld or delayed) as it
may reasonably request for any reasonable purpose, and will cause its officers to furnish
Purchaser such financial and operating data and other information with respect to the business
and properties of the Company which Purchaser may from time to time reasonably request, to the
extent readily available. The representations and warranties of the Company contained herein
and in'any Additional Documents shall not be deemed waived or otherwise affected by any such

_ investigation made by Purchaser or any of its representatives.

. 5.5  All Reasonable Efforts. Subject to the terms and conditions herein provided, each
of the parties hereto agrees to use all reasonable efforts to take, or cause to be taken, all actions,
and to do, or cause to be done as promptly as practicable, all things necessary, proper and
advisable under applicable Rules to consummate and make effective as promptly as practicable
the transactions contemplated by this Agreement and the Additional Docurnents.and to cause the
conditions to the Closing set forth in Article VIII to be.satisfied; provided, however, that in no

event shall Purchaser be obligated to consider, or consummate, any sale, disposition, segregation -

or other arrangement affecting any assets or properties owned, directly or indirectly, by
Purchaser, on the one hand, or by the Companies, on the other hand, on account of the
transactions contemplated by this Agreement, or any other action which would limit the freedom
of Purchaser and its Affiliates to own and operate their businesses, assets and properties as they
see fit.
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5.6  Consents and Approvals.

(a)  Each party hereto shall use reasonable efforts to obtain all necessary
‘permits,  consents, waivers, approvals,; agreements, orders and authorizations *of all

Governmental Authorities and other persons or entities required to be obtained by such
party hereto in connection with the execution, delivery and performance of this
Agreement, the Additional Documents and the consummation of the transactions
contemplated hereby or thereby by such party.

(b} - The Company shall assist and cooperate with Purchaser and Purchaser's
representatives and counsel (at Purchaser's expense for any such assistance and
cooperation rclated to obtaining the approval of the IHFSRB to the transactions
contemplated by this Agreement, other than the costs incurred by the Company in havmg
its counsel review. the application therefor to be submitted to the THFSRB) in (i)

obtaining all governmental consents, approvals and licenses which Purchaser reasonably B

deems necessary or appropriate, and (ii) the preparation of any document or other

material which may be required by any Governmental Authority as a predlcate to or

. result of the transactions contemplated hereby.

(¢)  The Company shall actively perform, on a continuous basis until the

"Closing Date, each category of service currently or previously performed at the ASC. As

requested by Purchaser, the Company shall be a co-applicant on any application to be
filed by Purchaser with the Illinois Health Facilities and Services Review Board (the
"IHFSRB") to obtain the approval of the IHFSRB to the change of ownership of the ASC
contemplated by this Agreement. Seller shall cooperate with and assist Purchaser in
obtaining such approval from the IHFSRB for the transactions contemplated hereby.

3.7 - Notit;,e-gf Breaches; Schcdule§ and Suggiemcnts to Schedules. -

(a) The Corﬁpany will give prompt written noticé to Purchaser of any

: development causing a Breach of any of the Company’s representatmns a.nd warrantnes

contamed in.Article II1.

(b)  Within twenty-one (21} days aﬁer the date of this Agreemcnt, the

_ Conipany and the Seller shall prepare and deliver to the Purchaser and the Purchaser's

counsel completed disclosure - Schedules together with all contracts, documents and
supporting material referenced therein (collectively, the "Schedules™), the requirerents of
which are referenced throughout this Agreement. Where this Agreement indicates that

- the Company or the Seller has delivered any materials to the Purchaser, such delivery’
.shall be made in connection with the delivery of the Schedules. Within twenty-one (21)

days after receipt of the Schedules, the Purchaser shall (a) accept the Schedules as

the Company and the Company's counsel. Such notice shall also specify which (if any)

consents will be required by Purchaser as a condition precedcnt to the consummation of -

the transactions contemplated hereby (the "Required Consents"). If a notice of
modification is delivered, the Company shall have ten (10) days thereafter in which to
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deliver revised Schedules reflecting the requested modifications or to specify in detail

- and in writing the reasons for not accepting such requested modifications and agreeing
(or refusing to agree), to obtaining the Required Consents. In the event the Purchaser
rejects the Schedules or the Company does not accept the modifications to the Schedules
proposed by the Purchaser or refuse to seek to obtain any Required Consents, the
Purchaser, in its sole and absolute discretion, may terminate this Agreement by writien
notice to Seller within ten (10) days after (a) Purchaser's delivery of a notice of rejection
or (b) the failure of the Seller to agree 1o the Schedules as modified. The Seller and the
Company agree to diligently prepare and deliver the Schedules in good faith and in
accordance with the terms of this Agreement.

(¢)  From time to time prior to the Closing, the Company and the Seller will
promptly supplement or amend the Schedules to this Agreement with respect to any
‘matter which, if existing, occurring or known at the date of this Agreement or the date of
delivery of the Schedules, would have been required to be set forth or described in such
Schedules or which is necessary to correct any information in such Schedules which has
‘been rendered inaccurate thereby, No supplement or amendment shall have any effect for
the purpose of determining (i) satisfaction of the conditions to Closing set forth in Section
8.1 hereof, (ii) the compliance by Seller with the covenants of Seller set forth herein, or

(iii) wheéther Seller shall have Breached any representation or wammty of Scllcr :

‘contained herein as of the date hereof,

‘5.8  Collection Fee For Accounts Receivable.. The Seller shall pay a fee cqual to 4.5%
of the face amount of all Adjusted Accounts Receivable at the tirne that the Closing Working
Capital Value is finalized plus an ‘amount equal to any costs for outside collections. To the
extent that Jennifer Skelley and Rachel Greenwell do not serve the Company as Lead Biller and
" Biller, respectively, through the. final determination of Closing Working Capital Value, the
collection fee shall be adjusted to equal the actual costs of collection incurred by the Company.

ARTICLE VI RESTRICTIVE COVENANTS
In consideration of the Purchase Price, Seiler covenants with Purchaser as follows:

6.1  Restrictions. Scler acknowledges that Purchaser has paid valuable consideration
for .the assets of the Company, particularly customer and supplier lists, distribution records,
_know-how, goodwill and other proprietary business information and trade secréts of the
- Company. The use by Seller of these relationships and such confidential information in a

business or activity which competes with Purchaser or a Related Affiliate would provide the .

competing business ‘with an unfair advantage over Purchaser or such Related Affiliate. Seller

further acknowledges that, if Seller were to be employed by or to render services to a competing
business,- Seller's new job duties and the products, services and technology of the competing -

business would be so similar or related to those for. which Purchaser has ' paid valuable
consideration that it would be extremely difficult for Seller not to rely on or use the Company
Assets. Seller further acknowledges that Seller would not be able to avoid using the Company
Assets in such case, in that Seller's use of the Company Assets in Seller's employment by or
rendering of services to a competing business would be unavoidable. Seller recognizes and
agrces that the enforcement of Sections 6.2, 6.3, 6.4, and 6.5 of thls Agreement is necessary to
.31 - :
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ensure the preservation, protection and continuity of the value of the Company Assets,
Accordingly, Purchaser wishes to restrict Seller's use of such information and their ability to
compete with Purchaser and its Related Affiliates. Seller agrees, for the purchase price described
in Section 1.2, to comply with the terms of this Article VI, all of which are reasonable and
necessary to protect the confidential business information and trade secrets being acquired by
- Purchaser and to prevent any unfair advantage from being conferred upon a competing business
of Purchaser or a Related Affiliate, as set forth below. The term "Related Affiliate” mcans any
Affiliate of Purchaser which engages in a Prohibited Business.

6.2  Non-competition. For a period of five (5) years from the Closing Date at which
Purchaser acquires Seller’s Units (the "Restrictive Period"), Seller and his, her or its Affiliates
shall not, directly or indirectly, either alone or as a stockholder, partoer, associate, consultant,
medical director, owner,-agent, creditor, employee, coventurer of any other Person, or in any

. other- capacity, directly or indirectly, engage, in the Prohibited Area, in the ownership, -

establishment, operation, development, management or control (or be employed by, alone or in
-connection with any other Person) of any multi-specialty, Medicare certified, Illinois licensed
ambulatory surgical treatment center (a. "Prohibited Business"); provided that nothing herein
shall prohibit Seller from being an owner of not more than 1% of the outstanding stock of any
class of a corporation which is publicly traded, so long as Seller does not actively participate in
the business of such corporation. ‘The term "Prohibited Area" shall mean the fifty (50) mile
radius surrounding the ASC in the State of Illinois. Seller further agrees that he, she or it shall

" . not, directly or indirectly engage in any business at any time under a trademark or trade name

that is confusingly similar to or may connote an association with "Advanced Eye Surgery and
_ Laser Center,” or any other trademark, trade name or logo of the Company.

6.3  Non Interference with Business Relations. During the Restrictive-Period, Seller

shall not, direcily or indirectly, solicit, induce or attempt to solicit or induce any patient, supplier,

- medical staff member or other business relation of Purchaser or its Affiliates to cease doing

business with Purchaser or its Affiliates, or in any way interfere with any ‘such busmesq relation
of Purchascr or its Affiliates, | :

* 6.4  Solicitation of Employees. During the Restrictive Period, Seller shall not, directly
or indirectly, cither alone or as astockholder, partner, consultant, adviser, owner, associate,
agent, creditor, coventurer of any other Person, or in any other capacity, solicit, hire, aitempt to

solicit or hire, or participate in any attempt to solicit or hire any person who was an employee of

the Company as of the Closing Date or within the six-month period prior thereto.

6.5  Confidential Information. Seller rccogniies that Purchaser's business interests
reéquire the fullest practical protection and confidential treatment of all information not generally

known within the relevant trade group or by the public, including all documents, writings,

memoranda;. business plans, illustrations, designs, plans, processes, programs, inventions,
computer software, reports, sources of supply,.customer lists, supplier lists, trade secrets and all
other valuable or unique information and techniques acquired, developed or used by the
Company relating to the ASC or its operations, employees, medical staff members and patients
_ (hereinafier collectively termed "Protected Information™). Seller expressly acknowledges and
agrees that Protected Information constitutes trade secrets and confidential and proprietary
business information of Purchaser. Protected Information shall not include information which is
-32-
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or becomes part of the public doméin through no Breach of this Agreement by Seller. Seller
acknowledges that Protected Information is essential to the success of business, and it is the

- policy of Purchaser to maintain as secret and confidential Protected Information, which gives

Purchaser a competitive advantage over those who do not know the Protected Information and is
expressly and implicitly protected by Purchaser from unauthorized disclosure. Accordingly,
Seller agrees to hold such Protected Information in a fiduciary capacity, to keep secret and to
. ireat confidentially and not to, and not to permit any other Person to, directly or indirectly,
‘appropniate, divulge, disclose or otherwise disseminate to any other Pcrson nor use in any
manner for Seller's or any other Person's purposes or benefit any Protected Information, and not
to use or aid others in using any such Protected Information in competition with Purchaser or a
Related Affiliate except to the extent that disclosure is required by law; provided, however, that
Seller shall provide Purchaser with notice as far in advance of any required disclosure as is
practicable in order for Purchaser to obtain an order or other assurance that any information
required to be disclosed will be freated as Protccted Information and Seller shall use all
reasonable efforts to cooperate with Purchaser in connection therewith and in furtherance
thereof. This obligation of non~disclosure of information shall continue to exist for so long as
such information remains Protected Information. For purposes of this Agreement, trade secrets
are subject to the protection of the Illinois Trade Secret Act. '

6.6 Enforcement. Purchaser and Seller intend that the covenants of this Article VI

shall be deemed to be a series of separate covenants, one for each county or province of each and
every state, territory or jurisdiction of each country included within the Prohibited Area and one -

for each month of the Restrictive Period. If, in-any judicial proceeding, a court shall refuse to
enforce any of such covenants, then such unenforceable covenants shall be deemed eliminated
from the provnsuons hereof for the purpose of such procccdmg to the cxtent necessary to permit
the remaining separate covenants to be enforced in such proceeding. If, in any judicial
‘proceeding, a court shall refuse to enforce any one or more of such separate covenants because

" the total time thereof is deemed to be excessive or unreasonable, then it is the intent of the parties

hereto that such covenants, which would otherwise be unenforceable due to such excessive or
-unreasonable period of time, be in force for such lesscr period of time as shall be deemed
reasonable and not excessive by such court.

6.7 - Remedres. Seller agrees that if he, she or it shall commit or threaten to commit a
Breach of any of the covenants and agreements contained in this Article VI, then Purchaser shall
have the right to seek and obtain, without posting any bond or security, all appropriate injunctive
~and other equitable remedies therefor, in addition to any other rights and remedies that may be
available at law, it being acknowledged and agreed that any such Breach would cause irreparable
injury to Purchaser and that money damages would not provide an adequate remedy therefor. In
the event of a Breach or violation by Seller of any of the provisions of this Article VI, the
Restrictive Period applicable to Seller shall be extended by a period equal to (i) the length of the
Breach or violation of this Article VI plus (ii} the length of any court proceedings necessary to
stop such Breach or violation. '
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ARTICLE VII INDEMNIFICATION

7.1 Survival of Representations, Warranties and Covenants,

(a) The respective representations, warranties and covenants of each of the
parties to this Agreement shall be deemed to be material and to have been relied upon by
the parties hereto, and shall survive the Closing and the consummation of the transactions
contemplated hcreby, regardless of any investigation made by or on behalf of, or
disclosure to, any party to whom such representations, warranties or covenants have been -
made.

(b)  No party or other Person entitled to indemnification under this Article VII

shall commence any suit or proceeding alleging a claim for indemnification (an

+ "Indemnity Claim") due to a Breach of any representatnon or warranty in Article Il or IV

of this Agreement after the eighteen (18) month anniversary of the Closing (such period

ending on the eighteen (18) month anniversary of the Closing as extended hercby being

called the "Indemnification Period"). Notwithstanding the foregoing, the prohibition
contained in the first sentence of this Section 7.1(b) shall not apply to: '

)] any party or other Person entitled to indemnification under this
Article shall have asserted in writing a 'specific [ndemnity Claim prior to the-
expiration of the Indemnification Period, in which event the representations and
warranties shall continue in effect and remain a basis for indemnity with respect
.to each such asserted Indemnity Claim until such Indemnity Claim is finally
resolved (pursuant to a non-appealable order by a court of competent jm‘lSdlctlon
or agrcement of the Company and Purchaser); : '

(i)  any lndcmmty Claim rclatmg to Sections 3.10, 3.16 and 3.21, it
being agreed that the representations and warranties of those Sections shall
continue ' beyond the Indemnification Period until the thirty-six (36) month
anniversary ‘of the Closing Date (regardless of whether the facts giving rise to
such Indemnity Claim are also the subject of any expired represcntation and
warranty); ‘

(iii)  any Indemnity Claim relating to Sections 3.9(b) and 3.9(c), it being
agreed that the representations and warranties of those Sections shall continue
beyond the Indemnification Period until the applicable statute of limitations

_ period has expired (regardless of whether the facts giving rise to such Indemnity
Claim are also the subject of any expired representation and warranty); and

(iv)  any Indemnity Claim relating to Sections 3.1; 3.2, 3.3, 3.12(a) (but
only the first sentence thereof), 3.35, 3.36 and 4.1, it being agreed that the
representations and warranties of -those Sections shall continue indefinitely
beyond the Indemnification Period {regardless of whether the facts giving rise to
such Indémnity Claim are also the subject of any expired representation and
warranty).

: _34-
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()  Notwithstanding any other provision in this Agreement, the rights and
remedies of any Person based upon, arising out of or otherwise in respect of any Breach
of any representation, warranty or covenant contained in this Agreement shall in no way
be limited by the fact that the act, omission, occurrence or other state of facts upon which

" any claim of any such Breach is based may also be the subject matter of any
representation, warranty or covenant contained in this Agreement as to which there is no |
Breach or as to which the Indemnification Period has expired.

7.2 Scller’s [ndemmﬁcatmn

(a) Subject to Section 7. 2(e), Seller shall (and with respect only to any claims
for Losses asserted prior to the Closing) indemnify and hold harmless Purchaser, the
Company (only after the Closing) and their fespective Affiliates, officers, managers,

. directors, stockholders, agents, successors and assigns (collectively, "Purchaser .-~
Indemnified Parties"); from and against and in respect of any and all demands, claims,
causes. of action, administrative orders and notices, losses, costs, fines, liabilitics,
penalties, damages (direct or indirect) and expenses (including reasonable legal, -

. paralegal, accounting and consultant fees and other expenses incurred in the investigation
-and defense of claims and actions) (collectively, "Losses") resulting from, in connection

~ with or arising out of: ' '

0] any Breach of any representation or warranty made by the
Company or Seller in this Agreement; -

(ii)  any Breach by the Company or Seller of any of the covenants of
this Agreement;

_ (iii))  notwithstanding any disclosure in this Agreement (including in any
Schedule), any Liability related to or in connection with the operation or
termination of, or withdrawal from, any Employee Plan prior to the Closing Date;

(iv)  notwithstanding any disclosure in this Agrecment (including in any
Schedulc), any claim, action, suit or proceedmg arising from or related to the
-presence, generation, emission, storage, treatment, transport or disposal of any -
Hazardous Substance from, to, at, in, on or under any fac:llty owned or used by
the Company on or before the Closing Date and Liabilities arising on or prior to

the Closing Date under Environmental Laws;

(v} any claim by any Person for brokerage or finder's fees or
commissions or similar payments based upon any agreement or understanding
alleged to have bcen made by any such Person with the Company or Seller in
connection with any of the transactions contemplated by this Agreement;

. (vi) any claims by any former or preéent‘ officer, director, member
(other than Seller), employee, option holder or warrant holder of the Company, or
any -other Person who claims any direct or indirect, past or preseat, right to any
equity interest in the Company (or any predecessor or entity which merged into or |
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was acquired by the Company ) (whether on account of any contract or agreement
(oral or written), any security convertible or exchangeable into equity of the
Company or- otherwise), or any proceeds rclating thereto, on account of any
matter or event occurring on or prior to the Closing Date or relating to the
transactions contemplated by this Agreement;

(vu) any Third Party Claims with respect to the use, operation or
ownersh:p of the ASC prior to the Closing; and

(viii} any other Third Party Claim relating to any of the foregoing.

(b)  Nothing in this Agreement shall limit any obligation of Seller by virtue of
the fact that the Company has no obligation or Liability after the Closing for any Breach
of any representation, warranty or covenant made by the Company, and there shall be no
obligation on the part of Purchaser to seek recourse against the Company with respect to
any such claim or demand. '

{c). The rights of Purchaser Indemnified Parties.hereunder shall not be
.affected by the fact that the transactions contemplated by .this Agrcement were
consummated notwithstanding Purchaser's knowledge of any breach of a representation

. or warranty or by the fact that such breach did not constitute a Material Adverse Effect or
cause any representation or warranty to be untrue in .any material respeci entitling
Purchaser not to consummate the transactions contemplated by this Agrecment.

(d)  Notwithstanding the foregoing, no Purchaser Indemnified Partics shall be
entitled to recover under Section 7.2 if any event shall accur which would otherwise
cntitle an' Purchaser Indemnified Party to assert an Indemnity Claim, no Damages shall be
deemed to have been sustained by such Purchaser Indemnified Party to the extent of any
net proceeds received by such Indemnificd Party from any insurance policy (less the
costs of recovering such proceeds, retrospective premium adjustments, experience-based
premium adjustments or other forms of self-insurance) or pass-through warranty
coverage (less the costs of recovering such proceeds) with respect thereto.

- (&)  Except for breaches of representations and warranties contained in Section
3.9(a) (compliance with healthcare regulatory laws) and claims -brought by any
governunental entity relating to operations of the ASC prior to the Closing, for which
Seller's liability shall be unlimited, the aggregate liability of Seller for "the
indemnification obligations in this Section 7.2 shall be limited to an amount cqual to Five
Hundred Fifty Thousand Dollars ($550,000). The first One Hundred Thousand Dollars
($100,000) of Seller's liability shatl be paid from the Holdback Amount,

73 Purchaser's Indemnification. Purchaser shall mdemmfy and hold harmless Seller
(and prior to the Closing, the’ Company), from and against and in respect of any and atl Losses
resulting from, in connection with or arising out of:

{a) any Breach of any representation or warranty made by Purchaser in this
- Agreement;
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b .any Breach by Purchaser of any of the covenants of this Agreement;

(¢)  any Third Party Claims with réSpect- to the use, operation or-ownership of
the ASC following the Closing; and

(d)  any other Third Party Claim relating to any of the foregoing.

74  Cooperation. Subject to the provisions of Section 7.5, a party or partics against
whom a claim for indemnification has been asserted (individually and collectively "Indemnifying
Party"y shall have the right, at its own expense, to participate in the defense of any action or
proceeding brought by 4 third party which resulted in such claim for indemnification, and if such

~ right is exercised, the party or parties entitled to indemnification (mdividually and collectively
"Indemnified Party”) and the Indemnifying Party shall reasonably cooperate in the defense of
“such action or proceedm g.

7.5 Indemnification Procedure for Third Party Claims. _

(a) In the event that subseque‘nt to the Closing Date any Indemnified Party
asserts a Claim, on account of or in connection with any claim or the commencement of
any action or proceeding against such Indemnified Party by any Person who is not a party

- to this Agreement (including any Govemmental Authority) (a "Third Party Claim"), the
Indemnified Party shall promptly give written notice thereof together with 4 statement of
any available information regarding such claim (the “Notice of Claim”) to the
Indemnifying Party promptly after learning of such Third Party Claim. Failure by an
Indemnified Party to provide notice on a timely basis of a Third Party Claim shall not

relieve the Indemnifying Party of its obligations hereunder, except that the foregoing -

shall not constitute a waiver by the Indemnifying Party of any. claim for direct damages
caused by such delay. If (i) the Indemnifying Party is Seller and (1) the potential
‘aggregate amount of such Third Party Claim, together with all other pending Third Party
Claims for which indemnity is being sought, is or is reasonably expected to be more than
the then amount of the Holdback Amount, (2) such Claim does not seek injunctive or
other equitable relief mvolvmg Purchaser or its Affiliates, (3) Purchaser's or-the
,Company’s insurance carrier does not require, as & condition to Purchaser's or.the
Company's eligibility to recover insurance proceeds on account of such Third Party
Claim, that such carmrier control the defense of any such Claim, and (4) the Indemnifying
Party has acknowledged in writing to the Indemnified Party its obligation to indemnify
the Indemnified Party for such Claim pursuant to Section 7.2, or (ii) if the Indemnifying

_Party is Purchaser, then in any such case, the Indemnifying Party shall have the right,.

upon written notice to the Indemnified Party (the "Defense Notice") within fifteen days of
its receipt from the Indemnified Party of the Notice of Claim, to conduct at its expense
.the defense against such Claim in its own name, or, if necessary, in the name of the
Indemnified Party; provided, however, that the Indemnificd Party shall have the right to
approve the defense counsel representing the Indemnifying Party in such defense, which
approval shall not be unreasonably withheld or delayed, and in the event the
Indemnifying Party and the Indemnified Party cannot agree upon such counsel within ten
days after the Defense Notice is provided, then the Indemnifying Party shall propose an
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alternate defense counsel, which shall be subject again to the Indemnified Party's -
approval, which approval shall not be unreasonably withheld or delayed.

{(b) In the event that the Indemnifying Party shall fail to give the Defense

Notice within the time and as prescribed by Section 7.5(a), or if the Indémnifying Party

does not have the right to defend such Third Party Claim pursuant to Section 7.5(a), then

in cither such event the Indemnified Party shall have the right to conduct such defense in

good, faith with counsel reasonably acceptable to the Indemnifying Party, but the

Indemnified Party (or any insurance camier defending such Third Party Claim on the

- Indemmified Paxtys behalf) shall be prohibited from compremising or settling the claim

without the prior written consent of the Indemnifying Party, which consent shall not be
unreasonably withheld or delayed. .

(©) In the event that the Indemnifying Party does deliver a Defense Notice and -
thereby elects 1o conduct the defense of such Third Party Claim in accordance with
Section 7.5(a), the Indemnified Party will cooperate with and make available to the
Indemnifying. Party such assistance and materials as it may rcasonably. request, all at the
expensc of the Indemnifying Party. Regardless of which party defends such Third Party
Claim, the other party shall have the right at its expense to participate in the defense

. assisted by counsel of its own choosing.. Without the prior written consent of the
Indemnified Party, the [ndemnifying Party (and any insurance carrier defending such.

. Third Party Claim on the Indemnified Party's behalf) will not enter into any scttilement of
any Third Party Claim if pursuant to or as a result of such séttlement, such settlement
would lead to liability or create any financial or other obligation on the part of the -
Indemnified Party for which the Indemnified Party is not entitled to indemnification

" hereunder. If a firm offer is made to settle a Third Party Claim, which offer the
Indemnifying Party is penmtted to settle under this Section 7.5, and the Indcm[u,fymg
Party desires to accept and agree to such offer, the Indemnifying Party will give written
notice to the Indemnificd Party to that effect. If the Indemnified Party objects to such
firm offer within fifteen days after its receipt of such notice, the Indemnified Party may
continuc to contest or defend such Third Party Claim and, in such event, the maximum

" liability of the Indemnifying Party as to such Third Party Claim will not exceed the
amount of such settlement offer, plus costs and expenses paid or incurred by the
Indemnified Party up to the point such notice had been delivered.  Failure at any time of
the Indemnifying Party to diligently defend a Third Party Claim as required herein shall
entitle the Indemnified Party to assume the defense and settlement of such Third Party -
Claim as if the Indemnifying Party had never elected to do so as provided in this Section.

7.6 Nature of Other Liabilities. In the event any Indemnified Party should havc a
claim against any Indemnifying Party hereunder which does not involve a Third Party Claim, the
Indemnified Party shall transmit to the Indemnifying Party a written notice (the "Indemnity
Notice") describing in reasonable detail the nature of the claim, and the basis of the Indemnified
"Party’s request for indemnification under this Agreement. If the Indemnifying Party does not
notify the Indemnified Party within 30 days from its receipt of the Indemnity Notice that the
Indemnifying Party disputes such claim, the claim specified by the- Indemnified Party in the
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Indemnity Notice shall be deemed a liability of the Indemnifying Party hereunder, with respect

to which the Indemnified Party is entitled to prompt indemnification hereunder.

7.7  Basket. Seller shall not be obligated to indemnify Purchaser Indemnified Parties
pursuant to Section 7.2(a} of this Agreement on account of any Breach of representations or
warranties under this Agreement unless claims for indemnification against Seller on account of
any such Breach of representations or warranties exceed in the aggregate $20,000 (the "Basker"),
at which point Purchaser Indemnified Parties shall be entitled to indemnification for all Losses
relating to any Breach of representations or warranties in excess of the Basket. No adjustments
to-the Purchase Price to be made under Article [ hereof and no payment payable under any
provision of Section 7.2, other than Section 7.2(a), shall be counted in calculating the Basket.

- The limitations contained in this Section 7.7 shall not apply to any claim for Losses other than

claims for Breach of representations and warranties.

7.8 Rights of Recoupment and Set-Qff. Purchaser shall have the right to recoup and

set off any amounts owing to it or any other Purchaser Indemnified Party from any Indemnity
Claims against any and all amounts due or to become due to Seller from Purchaser under this
~ Agreement or otherwise. The parties acknowledge and agree that the rights of recoupment and

set off set forth in this Section 7.8 are a condition to Purchaser agreeing to enter into and perform
this Agréeement and that the rights of Seller under this Agreement are subject to such rights.

7.9 Exclusive Remedy. Except for injunctive or other equitable relief, the rights and
obligations of the parties-under this Article VII are the exclusive rights and obligations of the

-.. parties with respect to any Breach of any representation, warranty, covenant or agreement in this

Agreement and shall be in lieu of any other rights-or remedies to which the party entitled to
indemnification hercunder would otherwise be entitled as a result of such Breach.

7.10 ~ Contract Intent and Construction; -Avoidance of Ambiguity. The rights and
remedies of any Person based upon, arising out of or otherwise in respect of any inaccuracy in or
Breach of any representation, warranty, covenant or agreement contained. in this Agreement or
any Additional Document shall in no way be limited by the fact that the act, omission,

. occurrence or other state of facts upon which any Claim of any such inaccuracy, Breach or
. mdcmmty is based may also be the subject matter of any representdtion, warranty, covenant or

agreement contained in this Agreement or any Additional Document as to which there is no
inaceuracy or Breach or as to which the Basket applies, or as to which the time period by which a

suit or proceeding alleging an Indemnity Claim thercfor must be commenced has expired. BY

WAY OF EXAMPLE AND TO REFLECT THE INTENT, AGREEMENT AND
UNDERSTANDING OF THE PARTIES, THE EXISTENCE OF ANY FACTS OR
CIRCUMSTANCES WHICH WOULD CONSTITUTE A BREACH OF SECTION 3.11 WILL
CONSTITUTE A BREACH OF SECTION 3.11 (AS TO WHICH PURCHASER
INDEMNIFIED PARTIES ARE ENTITLED TO INDEMNIFICATION IN 'ACCORDANCE
WITH THE TERMS OF THIS ARTICLE VI) EVEN THOUGH THE EXISTENCE OF SUCH
FACTS OR CIRCUMSTANCES MIGHT NOT CONSTITUTE A BREACH OF A MORE
SPECIFIC REPRESENTATION AND WARRANTY OR ANOTHER REPRESENTATION
AND WARRANTY THAT IS QUALIFIED BY KNOWLEDGE, MATERIALITY;
MATERIAL ADVERSE EFFECT OR OTHERWISE.
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ARTICLE VIII CONDITIONS TO CLOSING

8.1  Conditions to Obligations of Purchaser at the Closing. All obligations of
Purchaser under this Agreement related to the Closing are subject to the fulfillment, at or prior to
the Closing, of the following conditions, any one or more of which may be waived by Purchaser:

(a)  Representations and Warranties of Secller. Al representations and
warranties made by Seller in this Agreement shail be accurate and correct as of the time
of the Closing, as if again made by Seller as of such time.

(b)  Performance of Seller's Obligations. Seller shall have delivered all
documents and agreements described in Section2.2 and Seller shall have otherwise
performed in all respects all obligations required under this Agreement to be performed
by them on or prior to the Closing Date.

(c) Consents and Approvals. All consents, waivers, -authorizations and
approvals set forth on Schedule 3.4 shall -have been duly obtainéd and all notices or
filings required prior to the Closing in connection with the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated
hereby shall have been given or made.

(d)  Pending Proceedings. No action or proceeding shall be pending before

any Governmental Authority sceking to restrain or prohibit consummation of the

- transactions contemplated by this. Agrecment or to obtain damages or other relief in

- connection with this Agreement or the consummation of the transactions contemplated

hereby or thereby or the proposed operation of the ASC by the Company as a subs;dlary
of Purchaser.

(e) No Material Adverse Change. During the period frorn the date hereof to
the Closing, there shall have been no Material Adverse Effect.

) IHFSRB Approval. IHFSRB shall have reviewed and approved the
change of ownership of the ASC contemplated by this Agreement pursuant to the parties’
submission of relevant application and supporting documents.

(g) Financing. The Purchaser shall have obtained debt financing in an amount
sufficient to pay the Purchase Price and any working capital on terms reasonably
acceptable to the Purchaser.

(h) Due Diligence. "I'hc Purchaser, in its sole dlscretlon shall be satisfied
with the results of its due dlhgencc review related to the Company, the Seller and the
operations of the Company.

] Asset Purchase Am:eement- The transactions contemplated under the
Practicc Asset Purchase Agreement dated November 11, 2011 by and among the
Purchaser, the Seller and Macon County Eye Center, P.C. shall have been consummated.
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4p) Other Closing Documents. Purchaser shall have received such other
_certificates, instruments and documents, reasonably satisfactory in form and substance to
Purchascr, in confimmation of the representations and warranties of Seller or in
furtherance of the transactions contemplated by this Agreement as Purchaser may
reasonably request.

8.2 - Conditions to Obligations of Seller at the Closing. All obligations of Seller under -

this Agreement related to the Closing are subject to the fulftllment, at or prior to the Closing, of
the following conditions, any one or more of which may be waived by the Company:

(@) . Representations and Warranties of Purchaser. All representations and

warranties made by Purchaser in this Agreement shall be accurate and correct as of the

time of the Closing, as if again made by Purchaser as of such time.

(b)  Performance of Purchaser's Qbligations. Purchaser shall have delivered
all documents and agreements described in Section 2.3 and otherwise performed in all

respects all obligations required under this Agreement to be performed by it on or prior to-

the Closmg Date.

{¢)  Pending Proccedings. No action or proéeg:ding against the Company shall -

be pending before any Govermnmental Authority seeking to restrain or prohibit
consummation of the transactions contemplated by this Agreement or the Additional
Documents, or to obtain damages or other relief in connection with this Agreement or the

- Additional Documents or the consummation of the transactions contemplated hereby or
thereby; provided, however, that Selier shall be obligated to perform hereunder,
notwithstanding this Section 8.2(c) if, in the event of such an action or proceeding,
Purchaser agrees to indemnify Secller for all costs, expenses and damages incurred by
Seller in connection with or as a result of such action or proceeding,

(d) Other Closing Documents. - Seller shall have received such other

certificates, instruments and documents, reasonably satisfactory. in form and substance to

. Seller, in confirmation of the representations and warranties’ of Purchaser or in

furtherance of the transactions contemplated by this Agreement as Seller or thelr counsel
may reasonably request. - :

ARTICLE IX TERMINATION AND ABANDONMENT

9.1 ° Methods of Termination. This Agreement may be terminated and the transactions
contemplated hereby may be abandoned at any time prior to the Closing:

(@) Dby the mutual written consent of Purchaser and Seller;

(b) by Purchaser if Seller or any representative of Seller Breaches this
Agreement; :
' Agreement;
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(d) - by Purchaser as provided in Section 5.7(b); or

: (€) by Purchaser if it determmcs in 1ts sole dlSCl‘CtIOII that the results of its due.
dlhgence investigation of any of the Company, the Seller and the Company's operations
are not satisfactory.

92  Procedure Upon Temmination. In the event of termination of this Agreement by
Purchaser or-Seller pursuant to this Article IX, written notice thereof shall promptly be given to
the other parties and this Agrcement shall terminate and the transactions contemplated hereby
shall be abandoned, without further action by any party to this Agreement. If this Agreement is

so terminated, no party to this Agreement shall have any right or claim against.another party on’

account of such termination unless this Agreement is terminated by a party on account of (a) the
Breach of any representation or warranty herein as of the date hereof, or (b) the Breach of any
covenant herein, in either case by the other party or parties (including, without limitation, the
. representatives of Seller), in which case the terminating party or parties shall be entitled to all of
its or their rights and remedies at law or in equity. The agreements set forth in this Section 9.2
and Articles VI and X shall survive the termination of this Agreement. -

" ARTICLE X MISCELLANEOUS PROVISIONS .

- 10,1  Further Assurances. Upon the request of Purchaser at any time after the Closmg,
Seller will forthwith execute and deliver such instruments of assignment, transfer, conveyance,

endorsement, direction or authorization and other documents as’ Purchaser or its counsel may

request in order to perfect title of Purchaser and its successors and assigns to the Units or
otherwise to effectuate the purposes of this Agreement -

. 102 Successors and Assigns. This Agreement shall inure to the beneﬁt of, and be
binding upon, the parties hereto and their respective successors, heirs, representatives and
assigns,- as the case may be; provided, however, that no party shall assign or. delegate this

Agreement or any of the rights or obligations created hereunder without the prior written consent
of the other party. Notwithstanding the foregoing, Purchaser shall have the unrestricted right to -

assign this Agreement and all or any. part of its rights heréunder and to delegate all or any part of

. its obligations hereunder to any transferce, lender, subsidiary or Affiliate of Purchaser, but in
"~ such event Purchaser shall remain fully liable for the performance of all of such obligations in

' the manner prescribed in this Agreement. In addition, Purchaser shall have the right to
collaterally assign its rights and remedies under this -Agreement to any lender or lenders for
Purchaser and/or its Affiliates. Except as expressly set forth in this Agreement, nothing in this

Agreement shall confer upon any Person not a party to this Agreement, or the legal.
representatives of such Person, any rights (including rights as a third party beneficiary) or

remedies of any nature or kind whatsoever under or by reason of this Agreement.

10.3  Expenses. Except as otherwise provided in this Agreement, Seller shall bear all

expenses incurred on its behalf in connection with the preparation, negotiation, execution and

performance of this Agreement and. the transactions contemplated hercby and thereby, the-

Company shall bear all expenses of such nature incurred on its behalf and -Purchaser shall bear
“all expenses of such nature incurred on its behalf.
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104 Notices. All notices, requests and other communications to any party hereunder
shall be in writing, shall be given to such party at its address set forth below or at such other
address as shall be furnished by any party by like notice to the others. - Each such notice, request
ot other communication shall be deemed to have been duly given (i) as of the date of delivery, if
* delivered personally, (ii) upon the next business day when delivered during normal business
hours to a recognized overnight courier service, such as Federal Express, or (iii) on the date of
delivery or refusal shown on the return receipt therefor if sent by United States certified or
. registered mail, return receipt requested and postage prepaid.

(a) if to Purchaser, to:

Gailey Eye Clinic, Ltd.

1008 N. Main St.

Bloomington, Illinois 61701
- Attention: Tom Restivo

with copies to:

Ungaretti & Harris LLP

3500 Three First National Plaza
Chicago, Illinois 60602-4224
Attention: Lynn Gordon, Esq.

()  ifto the Company, to:

Advanced Eye Surgery and Laser Center, LLC
646 W. Pershing Rd
Decatur, Iilinois 62526

~ Attention: Sushant K. Sinha

with copies to:

Andrew P. Chiligiris
Macon County Title
143 N. Water Street
Decatur, Illinois 62523

* or such other address or persons as the parties may from time to time designate in wntmg in the
manncr provided in this Section 10.4.

. 10.5 Entire Jreemcnt This Agreement, together with the Exhibits and the Schedules,
represent the entire agreement and understanding of the parties hereto with reference to the
transactions contemplated herein and thercin. This Agreement supersedes all prior negotiations,
discussions, correspondence, communications, understandings and agreements among the parties
relating to the subject matter of this Agreement and all prior drafts thereof, all of which are

merged into this Agreement or such other agreements, as the case may be.
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10.6 Waivers, Amendments and Remedies. This Agreement may be amended and the -

terms hereof may be waived, and consents may be provided, only by a written instrument signed
by Purchaser and Seller or, in the case of a waiver, by the party waiving compliance. No delay
on the part of any party in exercising any right, power or privilege hereunder shall operate as a
waiver thereof; nor shall any waiver on the part of any party of any such right, power or
privilege, nor any single or partial exercise of any such right, power or privilege, preclude any
further exercise thereof or the exercise of any other such right, power or privilege. The rights
and remedies herein provided are cumulative and are not exclusive of any rights or remedies.that
_any party may otherwise have at law or in equity. The rights and remedies of any party based

upon, arising out of or otherwise in respect of any Breach of any representation, warranty or’

‘covenant contained in this Agrecment shall in no way be limited by the fact that the act,
omission, occurrence or other statement of facts upon which any claim of any such Breach is
based may also be the subject matter of any other representation, warranty or covenant contained
. in this Agreement (or in any other agreement among the parties) as to which there is no Breach.

10.7 Severability. This Agreement shall be deemed severable, and the invalidity or
“unenforceability of any term or provision hereof shall not affect the validity or enforceability of
this Agreement or of any other term or provision hereof. To the exteitt such invalidity or
unentforceability has a material impact upon the expectations of: the parties hereto, the parties
agree to make appropriate modifications to this Agreement to take such impact into-account..

10.8 . Headings. The article and section headings contained: in this Agreement are

solely for convenience of reference and shall not affect the meamng or interpretation. of this
Agreement or of any term or provision hereof.

- 109 Counterparts; Terms: Knowledge. This Agreement may be executed in two-or
more counterparts, ‘each of which shall be deemed an original and all of which together shall be
considered one and the same agreement. All references herein to Articles, Sections, Exhibits and

* Schedules shall be deemed references to such parts of this Agreement, unless the context shall
otherwise require. All references to singular or plural or masculine or feminine shail include the

other as the context may require. All references to the Company's "knowledge”, or phrases of .

similar import, shall'mean the knowledge, after.due inquiry, of each management level employee
of the Company and the actual knowledge of each member of the Board of Managers of the
Company

10.10 Goveming Law; Consent to Jurisdiction; Venue. This Agrccment shall be
govemed by, and construed in accordance with, the internal laws (as opposed to conflicts of law
provisions) of the State of Illinois. As a further inducement to Purchaser to enter into this
Agreement, and in consideration thereof, Seller agrees (i) that any state or federal court within
Cook County, Illinois shall have exclusive jurisdiction of any action or proceeding relating to, or
" arising under or in connection with this Agreement and Seller consents to personal jurisdiction of
such courts and waive-any objection to such courts' jurisdiction, (ii) that service of any summons
and complaint or other process in any such action or proceeding may be made by registered or
- gertified mail directed to Seller as set forth in Section 10.4 above, and service so made shall be
deemed to be completed upon the earlier of actual receipt or three days after the same shall have
been posted as aforesaid, Seller hereby waiving personal service thereof. The parties hereto
agree that any claim or smt betwecn or among any of the partles hereto relating to or arising
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under or in'connection with this Agreement may only be brought in and decided by the state or
-federal courts located in Cook County, Illinois, such courts being a proper forum in which to
adjudicate such claim or suit, and each party hereby waives any objection to each such venue and
waives any claim that such claim or suit has been brought in an inconvenient forum.

10.11 Documentation. This Agreement was initially prepared by Purchaser's legal
counsel as a matter of convenience only, and such document has been thoroughly reviewed by
Seller and its legal counsel and the input of Seller and its legal counsel was properly considered,
and, therefore, no interpretation will be made in favor of any of the parties or any of their
Affiliates with respect to this Agreement for the reason that such document was prepared by
Purchaser's legal counsel.

10.12  Exhibits and Schedules: The Exhibits and Schedules attached hereto are a part of
‘this Agrecment as if fully set forth herein,

. 10.13 Waivers of Trial by Jury. SELLER AND PURCHASER HEREBY
IRREVOCABLY.  WAIVE ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, AND
CONSENT TO THE GRANTING OF SUCH LEGAL ‘OR EQUITABLE RELIEF AS IS
DEEMED APPROPRIATE BY THE COURT.

10.14 Assignment. The Purchaser may, without ‘the prior written consent of the
Company or the Scller, assign this Agreement to an affiliate that assumes all the obhgatlons of .
the Purchaser hercunder.

, 10.15 Access to Records and Information. If and to the extent applicable to this
Agreement and to any agreement contemplated hereunder or entered into pursuant hereto’
between or among the partics, the parties agree to comply with the requirements of Public Law .

. 96-499, Section 952 (Scction 1861(v)(1)(I) of the Social Security Act) and regulations
pmmulgatcd thereunder.

[signaﬁlrc page follows]
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Purchaser, Company and Seller have caused this Agreement to be signed as of the date -

first written above.
PURCHASER:

GAILEY EYE CLINIC LTD

=2 ,/

Name:__ Hobert M, Lee, mp
Title: . Pres

COMPANY:

ADVANCED EYE SURGERY AND LASER
CENTER, LLC

By Sus\ewh- S S

Name: QAT SiNHA Do
. Tiﬂc: .'ﬂ'/! 2 Y L -!_r ‘ ]
SELLER:

- SUSHANT K. SINHA, D.0.

BY: Q._AS.\'\ G-.\.\.-k-"' S :'\A'—\ '*3 ) i
Name__ Quugidmt™ Ciound Do
Title: '

riva -c.:vr—i; L
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EXHIBIT A
Defined Terms
The following terms shall have the meanings as ascribed to them or referenced below:

Accreditations shall mean collectively all accreditations, approvals or other rights issued by any
health care accrediting agency including The Joint Commission, Accreditation Commission for
Health Care, National Quality Forum and Community Health Accreditation Program.

Accounts Payable shall have the meaning set forth in Section 3.29(a).

Accounts Receivable shall havc the meamng set forth in Section 3.7.

Additional Documents shall miean all agreements, instruments and documents executed or

delivered by any party in connection with this Agreement.

Adjusted Accounts Receivable shall mean (a) the Company’s Base Accounts Receivable minus

(b)Y 2% of the Company s Base Accounts Receivable.

Affiliates shall mean a person that directly or indirectly, through one or more mtermedlanes
controls, is controlled by, or is under common control with, another Person.

Agreement shall have the meaning set forth in the Preamble.

Annual F inancial Statements shall have the meaning set forth in Section 3.6.
ASC shalt have the meaning set forth in the Recitals:

Balance Sheet shall have thé meaning set forth in Section 3.6.

Balance Sheet batg shall have the meaning set forth in Section 3.6.

Bankruptcy Exception shall have thc meaning set forth in Section 3.3.

" Base Accounts Receivable shall mean {(a) the Company’s Accounts Receivable as of the Closing .

Date minus (b) an amount equal to a reserve for bad debt calculated in accordance with the

- Company’s collection practices for the immediately preceding year.

Base Purchase Price shall have the meaning set forth in Section 1.2.

Basket shall have the meaning set forth in Section 7.7.

Books and Records shall have the meaning set forthin Section 3.5.

A Breach of a representation, warranty, covenant, obiigation, or other provision of this
Agrecment or any instrument delivered pursuant to this Agreement will be deemed to have
occurred if there is or has been any matenal inaccuracy in or material breach of, or any failure
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materially to perform or comply with, such representation, warranty, covenant, obligation, or
other provision, and the term "Breach” means any such inaccuracy, breach, failure, claim,
occurrence, or circumstance.

Cash and Cash Equivalents shall mean all cash on hand and in banks, cash equivalents,
- marketable securities, bonds and investments of every kind and nature.

Change of Control Payments shall have the meaning set forth m Section 3.18(b).
Claims shall have the meaning set forth in Section 3..19-
' Closing Date shal_l have the meaning set forth in Section 2.1. _
- Closing Date Bai;mce Sheet shall ha_ve the meaning set forth in Section 1.5(a).
: Ck;v.éing Payme;nr shall have the meaning sf:t forth'in Section 1.4(a).
- 'C!bsi:ng Statement shall have the meaning set forth in Section 1.5(b). |
Ciosi.-}g W&rking Capifaz‘ Value shall ha\;(; the meam"xig set forth in Section 1. 6

C'MS shall mcan Centers' for Medicarce and Medicaid Services of the U.S. Department of Health
and Human Servmcs -

Code shall mean thé Internal Revénue Code of 1986, as amended.

Company shall have the meaning set forth in the Preamble.

Company Assets shall mean all of the assets and properties of evei'y kind and hatﬁrg, real and
_ personal, tangible and intangible, wherever situated, whether or not carried or reflected on the
books and records of the Company which are used in connection with the operation of the ASC

as currently conducted by the Company including, without limitation, the Accounts Receivable,
* the Equipment, the Books and Records, the Intellectual Property and the Contracts.

Company Accreditation shall have the meaning set foﬂh- in Scction 3.9(c) (iv).
:Company Reimbursement Approval shall have the rncamng set forth in Section 3. 9(c)(v)
Contracts shall have the meaning set forth in Section 3.18(a).
 Controlled Entity shall have the meaning set forth in Section 3.21(a)..
Defense Notice shall have the meaning set forth in Section 7.5(a).
Empfo_);ée Plarns shall have the meani‘ng set forth in Seétidn‘3-21(a): -

Environmental Laws shall have the meaning st forth in Section 3.9(_b).
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Equipment sh.all have the meaning set forth fn Section 3.12(c).

“ERII’SA shall mc‘:an the Employee Retirement Income Security Act of 1974, as émended.
Fiduciary shall have the meaning set forth in Section 3.21(h).

Financial Statements shall have the meaning set forth in Section 3.6.

GAAIP shall have the rheanjng set forth in Section 1.4(a).

Governmental Authority shall mean any domestic, federal, territorial, state, provincial, local or
. municipal governmental authority, quasi-governmental authority, instrumentality, court,

- government or self-regulatory- organization, commission, tribunal or organization or any
regulatory, administrative or other agency, or any political or other subdivision, department,
* bureau, official or branch of any of the foregoing.

Hazardous Substances shall have the meaning set forth hin Section 3.9@).

Health Care Audits shall have the meaning set forth i Section 3.9(c)(vi).

' Hea!th Care Surveys shall have the meaning set forth in Secﬁon 3.9(c)(vi).

HfPAA shall have the meaning set forth in Section 3.9(c)(viii).

Holdback Amount shall have the meaning set forth in Section 1.4(a).
I;jFSRB shall have the meaning set forth in Section 5.6(6).

. Indebtedness for Borrowed Funds shall mean, as to any Person, without duplication; (i) all

.obligations (whether interest, principal, fecs, penalties or otherwise) of such Person for borrowed
money, (ii) all obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments, (iii) all obligations of such Person to pay the deferred purchase price of property or
sefvices, except trade accounts payable arising in the ordinary course of business, (iv)all
‘obligations of such Person as lessee under leases which are classified under GAAP as capnahzed
leases, and (v) any of the foregoing guaranteed by such Person.

Indemnyicarion Period shall have the meaning set forth in Section 7.1(b).
- Indemnified Partf shall have the meaning set forth in Section 7.4.
Indemnifying Party shall have the meaning set forth in Section 7.4.
Indemnity Claim shall have the meéning set forth in Section 7.1(b). -
Indemnigz Notice shall have the meaning sct forth in Section 7.6.

‘Independent Accountant shall have the meaning set forth in Section 1.5(b).
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_ Insurance shall have the meaning set forth in Section 3.24.
Intellectual Property shall have the meaning set forth in Section 3.16.
Interim Statements shall have the meaning set forth in Section 3.6.

IRS shall mean the United States Internal Revenue Service.

Judgment shall mean any order, decree, writ, injunction, award or judgment of any court or -

other Governmental Authority or any arbitrator.

Know-how shall mean specialized knowledge which is proprietary to the Company (including
product knowledge and use and application knowledge), formulae, product formulations,
processes, product designs, specifications, quality control, procedures, manufacturing,
engineering and other drawings, computer data bases and software, technology, other
intangibles, - technical " information, safety information, "engineering data and design and
engineering specifications, research records, market surveys and all promotional literature,
customer-and supplier lists and similar data. '

_Labor Agreement shall have the meaning set forth in Section 3.22(a).
Le&sea' Equipment shall have .thE: meaning set forth in Scction 3.14,
Liﬁb;‘ff& shall have the meaning set forth in Section 3.11.
Licensed Personnel shail have the meaning set forth in Section 3.22(6).
Licen-ses shall have the meaning set forth in Section 3.17.
Liens shall ﬁave the meaning set forth in Section 1.1.
Losses shall have the meaning set forth in Section 7.2.
Material Adverse Effect shall have‘the meaning set forth in Section 3.8(a).
Medicare Provider Agreement shall mean an agreement entcred into between a health care
facility, home health agency, hospice, -rehabilitation facility or clinic (or equivalent), pharmacy,
clinical laboratory, durable medical equipment supplier, orthotics and/or prosthetics supplier;

respiratory therapy provider, wholesaler, physician, practitioner or other health care provider or
supplier and CMS or any federal or state agency or other entity administering Medicare in such

.. state, or other grant of authority by CMS or any federal or state agency or other entity
administering Medicare in such state, under which such health care facility, home health agency,

hospice, rehabilitation facility or clinic (or equivalent), pharmacy, clinical laboratory, durable

| . medical equipment supplier, orthotics and/or prosthetics supplier, respiratory therapy provider, .

wholesaler, physician, practitioner or other health care provider or supplier is authorized to
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provide medical goods and services to Medicare patients and to be reimbursed by Medicare for
such goods and services. '

Member Release shall have the meaning set forth in Section 2.2(b).
Multiemployer Plan shall have the meaning set forth in Section 3.21(g).
Notice shall have the meaning set forth in Section 1.5(b).

Notice of Ciaim shall have the meaning set forth in Section 7.5(a).

Organizational Documents shall mean (a) the articles or certificate of incorporation and the
bylaws of a corporation; (b) the partnership agreement and any staterment of partnership of a
_ general. partnership; (c) the limited partnership agreement and the certificate of limited

partnership of a limited partnership; (d) the articles or certificatc ‘of formation or organization
‘and "the operating agreement or limited liability company agreement of a limited liability

company; (e} any charter or similar document adopted or filed in connection with the creation,

formation, or organization of a Person; and (f) any amendment to any of the foregoing.

Patents shall mean patents (including all reissues, reexaminations, divisions, continiuations in

part and éxtensions thereof), utility models, patent applications and disclosures docketed; patent

continuations.

Permitted Liens shall mean the Liens set forth on Schedule A.

Person shall mean any individual, corporation, association, partnership (general or limited), joint

venture, trust, estate, limited liability company or other legal entity or organization,.including a

Governmental Authority.

Personal Property Leases shall have the meaning set forth in Section 3.14.

Personnel Documents shall have the meaning set forth in Scction 3.22(¢).

Preliminary Balance Sheet shall have the méaning set forth in Section 1.3.

Preliminary Purchase Price shall have the meaning set forth in Section 1.3.

Privacy Laws shall have the meaning set forth in Section 3.%(c)(viii).

Prohibited Area shall have the meaning set forth in Section 6.2.

Prohibited Business shall have the meaning set forth in Section 6.2.

Proposed Target Working Capital Value shall have the meaning set forth in Section 1.2.

Protected Information shall have the meaning set forth in Section 6.5.
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Purchase Price shall have the meaning set forth in Section 1.2(a).
Purchaser shall have the meaning set forth in the Preamble.
Purchaser Indemnified Parties shall have the meaning set forth in Section 7.2(a).

Reimbursement Approvals shall mean any and all certifications, provider or supplier numbers,
provider or supplier agreements (including Medicare Provider Agreements and Medicaid
. Provider Agreements), participation agrcements, Accreditations and/or any other agreements
with or approvals by Medicare, Medicaid, CHAMPUS, CHAMPVA, TRICARE, Veteran's
Administration and any other Governmental Authority, or quasi-public agency, Blue Cross, Blue
Shieid, any and all managed care plans and organizations, including Medicare Advantage plans,
Medicare Part D prescription drug plans, health maintenance organizations and preferred
provider organizations, private commercial insurance companies, employee assistance programs
and/or any other governmental or third party arrangements, plans or programs for payment or
" reimbursement in connection with health care services, products or supplies.

Related Affiliate shall have the meaning set forth in Section 6.1.

Related Party shall have the meaning set forth in Section 3.25.

" Reserves shall have the meaning set forth in Section 3.7.

Restrictive Period shall have the meaning set forth in Section 6.2.

 Returns sflall have the meaning set forth in Section 3.10.

Rues shall have the meaning set forth in Section 3.9(a).

Schedules shall mean the sche&ules attached to this agreement and refeﬁed to in Sectioﬁ 10.12,
Seller shall have the meaning sel forth in the Preamble. _

Target Working Capital Value shall have the mc’a.ming set forth in Section 12 .

Tax or Taexes shall mean all taxes imposed of any nature including federal, provincial, state,
county, local or foreign income tax, alternative or add-on minimum tax, profits or excess profits
tax, franchise tax, gross income, adjusted gross income or gross receipts tax, employment-related
tax (including employec withholding or employer payroll tax, FICA or FUTA), real or petsonal
property tax or ad valorem tax, sales or use tax, excise tax, stamp tax or duty, any withholding or
back up withholding tax, value added tax, severance tax, prohibited transaction tax, premiums
tax or occupation tax, together with any interest or any penalty, addition to tax or additional
amount imposed by any Governmental Authority responsible for the imposition of any such tax.

Third Party Claim shall have the meaning set forth in Section 7.5(a).
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Third Party Payor shall have the meaning set forth in Section 3.20.

_ Third Party Payor Programs shall have the meaning set f"orth in Section 3.20.
Title Com;pany shall have the meaning set forth in Scetion 2.2(o).

Title Policies shall have the méaning set forth in Section 2.2(0).

T rade Names shall mean (i) trade names, (ii} brand names, and (iii) logos and all other names
and stogans.

Trademarks shall mean trademarks, service marks, ‘brand marks, registrations thereof, pending
appllcatlons for registration thereof, and such unregistered rights.

.Umm shall have the meaning set forth in the Recitals.
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RELEASE AND COVENANT NOT TO SUE

This Release and Covenant Not to Sue is delivered by the undersigned ("Releasor') to
Gailey Eye Surgery - Decatur, an Illinots limited liability company ("Purchaser™), in connection
with the Purchase Agreement referred to below.

Releasor acknowledges and agrees that:

(a) On the date hereof, Purchaser is acquiring all of Releasor's membership intcrests
tn Advanced Eye Surgery and Laser Center, LLC, an Illinois limited liability
company (the "Compam/"), pursuant to that certain Membership Unit Purchase
Agreement (the "Purchase Agreement"), dated as of November 11, 2011, among
Gailey Eye Clinic, Ltd., an Illinois corporation ("Gailey"), the Company and
Releasor and assigned to, and assumed by, Purchaser, pursuant to that Assignment
and Assumption Agreement by and between Gailey and Purchaser dated Fcbruary

, 2012,

(b) All capitalized terms used in this Release and Covenant Not to Sue which are not
defined herein shall have the respective meanings assigned to them in the
Purchase Agreement;

(c) Nothing contained in this Release and Covenant Not to Sue shall be deemed to
supersede any of the covenants, agreements, representations or warranties made in
the Purchase Agreement; and

(d) The execution and delivery of this Release and Covenant Not to Sue is a condition
to the consummation by Purchaser of the transactions contemplated by the
Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration (including, without limitation,
cach Releasor's direct or indirect share of the Purchase Price), the reccipt and sufficiency of
which arc hereby acknowledged):

i Relcasor, for himself, his Affiliates and each of the respeclive heirs, executors,
beneficiaries, officers, directors, employees, agents, successors, assigns and personal
representatives of Releasor and his Affiliates (all of the foregoing persons other than Releasor
are sometimes referred to herein collectively as the "Derivative Claimants™), knowingly and
voluntarily, hereby unconditionally and irrevocably releases. waives and forever discharges
(collectively, the "Release™) Purchaser, each of its Affiliates {including, but not limited to, Gailey
and the Company), and each of their respective current and former successors, assigns, directors,
officers, sharcholders, managers, membcrs, partners, cmployces and agents (collectively,
"Released Parties") from any and all claims, demands, damages, liabilities, obligations, manner
of actions, causcs, causes of action, suits, debts, sums of money, accounts, reckonings, bonds,
bills, specialties, trespasses, judgments and c¢xecutions, whatsoever, in law or in equity
{coltectively, "Claims™) of any kind, nature or description whatever, whether known or unknown
(and if unknown, regardless of whether knowledge of the same may have affected the decision to
make this Release), which now exist or which may hereafier arise based on any fact or
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circumstance arising or occurring on or at any time prior to the date hereof related to their
ownership of membership intercsts in the Company, any indebtedness owed to them by the
Company, the business or operations of the Company, or the acquisition of their membership
interests in the Company pursvant to the transactions contemplated by the Purchase Agreement,
except that the Release shall not apply to the right of Releasor to enforce the provisions of the
Purchase Agreement.

2. In furtherance (but not in limitation) of the foregoing, Releasor also agrees on
behalf of himself and the Derivative Claimants not to sue or prosecute any action against any of
the Released Parties with respect to any of the matters within the scope of this Release and
agrees to defend, hold harmless and indemnify each of the Released Parties from, against and
with respect to any such suit or prosecution in contravention of this paragraph and all costs or
expenses (including attorncys' fees and expenses) which any of the Released Parties may pay or
incur in connection therewith.

3. Releasor represents and warrants that he has the full power and authority to enter
into this Release and Covenant Not to Sue and by doing so to bind himself and the Derivative
Claimants to the provisions hereof, and that he has not heretofore assigned or transferred to any
person or entity any claim or claims against the Released Parties.

4, This instrument contains the entire agreement between Releasor and the Released
Parties with respect 1o the subject matter hereof, and supersedes and cancels all previous
agreements, commilments and writings with respect to such subject matter. This instrument
shall be construed as a whole and not strictly for or against any of the Released Parties. This
instrument binds the administrators, representatives, successors and assigns of Releasor and the
Derivative Claimants and will inure to the bencfit of all Released Parties and their heirs,
administrators, representatives, ¢xecutors, successors and assigns.

5. Releasor acknowledges that he (a) has read this Release and Covenant Not to Sue;
{b) understands that this Releasc and Covenant Not to Sue constitutes a Release of Claims; (c)
has been fully advised in the premises by his own legal counsel of his choosing; (d) intends and
expects to be bound personally and lcgally by this document; and (e) fully understands that he
cannot make any further Claims with respect to any of the matters within the scope of this
Release or seck any further recovery by reason of any Claims with respect to any of the matters
within the scope of this Release subsequent to the date hereof.

6. This Release and Covenant Not to Sue shall be construed and enforced in
accordance with, and all questions concerning the construction, validity, interpretation and
performance of this Release and Covenant Not to Sue shall be governed by, the laws of the State
of lllinois, without giving effect to the provisions thereof regarding conflict of laws.
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Executed as of this ___ day L2011,

RELEASOR:

Sushant K. Sinha, D.O.
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EXHIBIT C
_Form of Opinion of the Company's Counsel

1. The Company is a limited liability company duly organized, validly existing, and
in good standing under the laws of the State of lllinois.

2. Each of the Company and the Seller has the reqhisite power and authority to enter
into and deliver the Agreement and the other documents contemplated therein, to which it or he
is a party and perforn it or his obligations under such documents.

3. " The Agreement and the other documents contemnplated ‘therein are legal, valid,

and binding obligations of the Company and the Seller, enforceable against the Company and the

Seller in accordance with their respective terms.

4 The execution and delwery by the Company and the Seller of the Agréement and
the other document contemplated therein to which it or he is a party, the performance by the
Company and the Seller of its and his obligations thereunder, and the consummation of the
‘transactions contemplated thereby, do not and will not: (a) corflict with, breach or violate, or

résult in a conflict with, or breach or violation of, or a default under, or give rise to any right of

termination, cancellation or acceleration with respect to: (i) the articles of organization or
operating agreement of the Company; (ii) any law that is applicable to the Company and/or the
properties and/or assets of the Company or the Seller; or (iii) to our knowledge, any judgment,
order, writ, injunction, decree, determination or award which the Company or the Seller is
subject; or {(b) to our knowledge, result in the creation or imposition of any Lien upon any
properties and/or assets of Company or the Seller. No authorization of, or registration,

declaration, recording or filing with, any govemment or other third party is required in’

connection. with the execution and delwcry of the Agreement and the other documents
contemplated therein by the Seller and/or the consummatlon by of the transactions contemplated
thereby. -

5 .. To our knowledge, (a) there is no litigation, proceeding (including without
limitation, any arbitration proceeding), investigation or other legal or administrative proceeding
pending or overtly threatened in writing against the Company or its properties, assets or
business; and (b) there are no such suits, actions, proceedings, claims or investigations pending
or overtly threatened in writing challengmg the validity or propricty of, otherwise relating to or
involving, the Agreemenl or the transactions contemplated thereby.

6. The Seller is the sole owner of all outstandmg equity mten:sts in the Company.
None of the equity interests has been issued in violation of, or is subject to, any preefmptive or

subscription rights. To our knowledge, there are no outstanding warrants, options, subscriptions,.

- convertible or exchangeable securities or other agreements, instruments, documents or
commitments pursuant to-which Company is or may become obligated to issue, sell, purchase,
retire or redeem any equity interests or other securities of the Company.
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EXHIBIT D

Form of Office Lease Agreement
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Office Lease Agreement
646 W. Pershing Rd.. Decatur, 1L

This Commercial Lease Agreement (“Lease”™) is made and effective this day of November,
2011, by and between SSMJ, LLC, an Illinois Limited Liability Company (“Lessor(s)”) and Gailey
Eye Surgery — Decatur, LLC, an limited liability company (“Tenant(s)™).

Lessor is the Owner of the land and improvements with a common address of 646 W. Pershing
Road, Decatur, 1L 62526 and consisting of?

Medical Office area £2,368 square feet
Ambulatory Surgery Center 4,437 square feet
Total: 16,805 square feet

as indicated on the attached Map Exhibit “A”, (the “Leased Premises”):

Lessor desires to lease the Leased Premises to Tenant, and Tenant desires to lease the Leased
Premises from Lessor for the term, at the rental and upon the covenants, conditions and provisions
herein set forth.

THEREFORE, in consideration of the mutual promises herein, contained and other good and
valuabic consideration, it is agreed:

I Term.

Al Lessor hereby leases the Leased Premiscs to Tenant, and Tenant hereby leases the same
from Lessor, for a term of ten (10) years (“Initial Term™) beginning January 1%, 2012,
(“Commencement Date”™), and ending December 31, 2021 at 11:59 PM, (“Termination
Date™).

B. If Tenant’s option to purchase is not sooner exerciscd, then this Lease shall
automatically renew for up to two (2) extended terms of three (3) years each at the
rental amount specificd hercin (“Extension Term” and together with the Initial Term,
collectively, the ““Term™), unless notice of non-renewal is given by Tenant. Tenant may
elect the non-renewal option, if at all, by giving written nolice to Lessor not less than
ninety (90) days prior to the expiration of the Initial Term or applicable Extension
Term. Each Extension Term shall commence immediately after the expiration of the
preceding Initial Term or Extension Term, as applicable. All Extension Terms shall be
at the rental amount set forth below in scction 2.B but in all other cases otherwise upon
the same covenants, terms, conditions and provisions as provided in this Lease. Tenant
shall accept the Leased Premises in its “AS-IS” Condition without any obligation of
Lessor to repaint, remodel, repair, improve or alter the Leased Premises or to provide
Tenant any allowance. During the Extension Terms, references in this Lease to the
Term shall be deemed to mean the Initial Term as cxtended by the Extension Term
unless the context clearly requires otherwise.,
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2. Rental. Late Charges & Security Deposit.

A. Tenant shall pay rent to Lessor during the Tnitial Term $15.00 per square foot annually
payable in monthly installments of $21,006.25 per month due on or before the 1% day of
each month, the first payment being due January 1%, 2012. Each installment payment
shall be due in advance on the first day of cach calendar month during the lease term
payable to Lessor and addressed and mailed to: SSMJ, LLC, 2965 Lewallen PI,
Decatur, 1L 62521, or at such other place designated by written notice from Lessor to
Tenant.

B. The rental for the first Extension Term, if created as permitted under this lease, shall
be payable by Tenant to Lessor in installments of $22,406.00 per month. The rental for
the second Extension Term, if created as permitted under this Lease, shall be payable
by Tenant to Lessor in installments of $23,750.00 per month.

C. If the rent is not received by the 5th day of each month, a late charge of 5% of the
monthly rent (i.e. being $1,050.31 during the Initial Term) shall be due and payable
from Tenant and included in the rent when paid or Tenant shall be considered to be in
Defaulit as described herein.

D. A Security Deposit is waived by Lessor.

3. Leased Premises and Use.

The Leased Premises as described above consists of the land and building, and has two (2}
corresponding Macon County Tax ID’s #07-34-379-005 and 07-34-379-007. The Lecascd Premises
is to be used as a physician’s office and eye surgery center. No tent or traveling sales may be
conducted in the parking lot without prior written consent of the Lessor. No junk, trash or
inoperable vehicles or equipment may be stored or allowed to accumulate within the Leased
Premises, or Tenant. Tenant shall not use the Leased Premises for the purposes of storing,
manufacturing or selling any explosives, flammables or other inherently dangerous substance,
chemical, thing or device, or adult entertainment products. Any such unauthorized Use of
premises shall be considered Tenant Default. Lessor makes no warrantics of any nature, including
fitness, as to this equipment. Tenant shall be responsible for all repairs and routine maintenance to
this equtpment and at the Termination of this LLease Tenant shall leave this property in the same or
better condition than at lease Commencement.

4. Parking Lot.

Tenant shatl monitor and keep the parking lot clean of all trash and debris on a daily basis. Tenant
is responsible for snow removal and other routine maintenance to the parking lot and surface,
including asphalt patching, sealing and maintenance.

3. Repairs & Maintenance.

Tenant accepts the Leased Premises in “As-Is Condition”. Tenant shall keep the building structure
and systems in good order and condition and will make all repairs and shall take such other actions
as may be necessary or appropriate to keep and maintain the main structures of the Lcased
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Premises in good order and condition, including but not limited to the, roof, HVAC system, and
other building structural elements. Tenant shail make, at Tenant’s expense, all necessary routine
repairs to the interior of the Leased Premises including the floors, walls, ceilings, trade equipment
and fixtures, bathrooms and fixtures, plumbing, water heaters, plate glass and windows and all
other parts of the Leased Premiscs either damaged or worn through normal occupancy and
restaurant usage. Tcnant shall also be responsible for regular maintenance of any exterior
landscaping so as to not be overgrown and considered neat and tidy, and for all required parking
lot maintenance. Notwithstanding the foregoing, in the event that any structural element of the
leased premises or any building system is required to be replaced during the Term of the Lease, the
cost of such replacement shall be borne solely by the Lessor.

6. Alterations and Improvements.

At the written consent of Lessor, not to be unreasonably withheld, conditioned, or delayed, Tenant,
at Tenant’s expense, shall have the right to remodel, redecorate, and make additions,
improvements and replacements of and to all or any part of the Leased Premises from time to time
as Tenant may deem desirable, provided the same are made in a workmanlike manner and utilizing
good quality materials. Tenant shall have the right to place and install personal property, trade
fixtures, equipment and other temporary installations in and upon the Leased Premises, and fasten
the same to the premises. All personal property, cquipment, machinery, trade fixtures and
temporary installations, whether acquired by Tenant at the commencement of the Lease tcrm or
placed or installed on the Leased Premises by Tenant thereafter, shall remain Tenant’s property
free and clear of any claim by Lessor. Tenant shall have the right to remove the same at any time
during the term of this Lease provided that all damage to the Leased Premises caused by such
removal shall be repaired by Tenant at Tenant’s expense. Lessor’s equipment being left for
Tenant’s vse as specified herein are excluded from this provision.

7. Property Taxes.

Tenant shall be responsible to pay all gencral real cstate taxes and installments of special
assessments actually coming due during the Lease term of the Leased Premises. Tenant shall be
responsible for all taxes in regards to the business operations, including but not limited to sales tax,
income 1ax, employee tax, unemployment taxes and contributions, withhoidings, etc. Tenant, at its
cost, shall have the right 10 contest any such real estate taxes, and Lessor agrees to reasonably
cooperate with Tenant in the prosccuting of any such contest or appeal.

8. Insurance.

A. Tenant shall, at its own expense, maintain a policy or policies of comprehensive
general liability insurance with respect to Tenants activities in the Leased Premises and also
covering Tcenanis and Customer’s activities in the entire Leased Premises as defined herein with
the premiums thereen fully paid on or before due date, issued by and binding upon some insurance
company approved by Lessor, such insurance to afford minimum protection of not less than
$1,000,000 combined single limit coverage of bodily injury, property damage or combination
thereof. Tenant shall also be responsible, at its expense, for fire, casualty, damage and extended
coverage insurance on all of its personal property, including removable trade fixtures, located in
the Leased Premises. Tenant will provide proof of said insurance to Lessor upon written demand.
Both Lessor and Sushant Sinha, D.O. shall be listed as an additional insured on Tenant’s policy or
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policies of comprehensive general liability insurance, and Tenant shall provide Lessor with current
Certificates of Insurance evidencing Tenant’s compliance with this Paragraph. Tenant shall
instruct Tenant’s insurers to notify Lessor that a policy is due to expire at least ten (10) days prior
to such expiration. Lessor shall not be required to maintain insurance against thefts within the
l.eased Premises or the Building.

B. Tenant shall, at its own expense, maintain fire and extended coverage insurance on
the Building and the Leased Premises for the replacement value thercof in such amounts as Lessor
approves and deems appropriate.

C. If the Leased Premises or any other part of the Building is damaged by fire or other
casualty resulting from any act or negligence of Tenant or any of Tenant’s agents. employees or
invitecs, rent shall not be diminished or abated while such damages are under repair, and Tenant
shafl be responsible for the costs of repair not covered by insurance.

D. 1f the insurance policies required by this Lease are not kept in force during the
entire term of this lease agreement or any extension of such term, Lessor may procure the
necessary insurance and pay the premium for it, and the premium shall be repaid to Lessor as an
additional rent instaliment for the month following the date on which the premiums were paid by
Lessor.

E. Lessor shall, at his expense, maintain a “Landlord’s liability™ insurance policy to
the limits that Lessor deems appropriate.

9. Utilities.

Tenant shall pay alt charges for all utilities and other services and utilities used by Tenant on the
Leased Premises during the term of this Leasc.

10. Signs.

Tenant must request permission to place any signage desired by Tenant, which arc permitted by
applicable zoning ordinances and private restrictions. Lessor may refuse consent to any proposed
signage that is in Lessor’s opinion too large, deceptive, unattractive or otherwise inconsistent with
or inappropriate to the Leased Premises or use of any other tenant. Lessor shall assist and
cooperatc with Tenant in obtaining any necessary permission from governmental authorities or
adjoining owners and occupants for Tenant to place or construct the foregoing signs. Tenant shall
repair all damage to the Leascd Premises resulting from the removal of signs installed by Tenant.

11. Entry.

Lessor shall have the right to enter upon the Leased Premises at reasonable hours, and upon
reasonable prior notice, to inspect the same, provided Lessor shall not thereby unreasonably
interfere with Tenant's business on the Leased Premises. Lessor and Tenant shall have a shared
key to the outer gates to access the lcased premises. Lessor shall have the right to temporarily park
vehicles or equipment on the rear parking lot of the Leased Premises.
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12, Damage and Destruction.

Subject to Section &(C) above, if the Leased Premises or any part thereof or any appurtenance
thereto is so damaged by fire, casualty or structural defects that the same cannot be used for
Tenant’s purposes, then Tenant shall have the right within ninety (90) days foliowing damage to
elect by notice to Lessor to terminate this Lease as of the date of such damage. In the cvent of
minor damage to any part of the Leased Premises, and if such damage does not render the Leased
Premiscs unusable for Tenant’s purposes, Lessor shall promptly repair such damage at the cost of
the Lessor. In making the repairs calicd for in this paragraph, Lessor shall not be liable for any
delays resulting from strikcs, governmental restrictions, inability to obtain nccessary materials or
labor or other matters which are beyond the reasonable control of Lessor. Tenant shall be relteved
from paying rent and other charges during any portion of the Lease term that the Leased Premises
are inoperable or unfit for occupancy or use, in whole or in part, for Tenant’s purposes. Rentals
and other charges paid in advance for any such periods shall be credited on the next ensuing
payments, if any, but if not further payments are to be made, any such advance payments shall be
refunded to Tenant. The provisions of this paragraph extend not only to the matters aforesaid, but
also to any occurrence which is bevond Tenant’s reasonable control and which renders the Leased
Premises, or any appurtenance thereto, inoperable or unfit for occupancy or use, in whole or in
part, for Tenant’s purposes.

13, Default.

If default shall at any time be made by Tenant in the payment of rent when duc to Lessor as herein
provided, and if said default shall continue for fifteen (15) days afier written notice thereof shall
have been given to Tenant by Lessor, or if default shall be made in any of the other covenants or
conditions to be kept, observed and performed by Tenant, and such defauit shall continue for thirty
(30) days after notice thereof in writing to Tenant by Lessor without correction thereof then having
been commenced and thereafter diligently prosecuted, or if a petition in bankruptcy or assignment
for the benefit of creditors shall be filed by the Tenant, or if the Tenant shall be finally adjudicated
bankrupt and the same shall not be discharged within thirty (30) days after written demand thercfor
by the Lessor. then the said Tenant does hereby authorize and fully empower the Lessor to annul
and cancel this Lease at once and to re-enter and take possession of said demised premises
immediately and by force, if necessary, without any previous notice of intention, subject to
applicablc law, to re-enter and remove all persons and their property thercfrom and to use such
force and assistance in effecting and perfecting such removal as the Lessor may deem advisable to
recover at once full and exclusive possesston of all of said demiscd premises whether said demised
premiscs be in possession of the Tenant or of third persons, or whether said demised premises be
vacant, The [essor may, however, at its option, at any time after such default or violation of
condition or covenant, but subject to applicable law, re-enter and take possession of said demised
premises without such re-entering working a forfeiture of the rents to be paid and the covenants to
be kept and performed by said Tenant for the full term of this Lease. In such case, the Lessor may
make repairs, alterations and additions in or to the demised premises and redecorate the same to
the extent deemed by Lessor necessary or desirable, and Tenant shall, upon demand, pay the cost
thereof, together with Lessor’s expense of the reletting. 1 the consideration collected by Lessor
upon any such reletting for Tenant’s account is not sufficicnt to pay monthly the full amount of the
rent reserved in this Lease, together with the costs or repairs, alterations, additions, redecoration
and Lessor’s expenses, Tenant shall pay to Lessor the amount of cach monthly deficiency on
demand, morc than sufficient to pay the full amount of the rent reserved herein, together with the
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costs and expenses of Lessor, at the end of the stated term of the Lease, shall account for the
surplus to Tenant. Tenant agrees the Lessor may deduct any such rent payments in arrears or
Lessor expenses or other payments in default from the Security Deposit. Upon default of Tenant,
Tenant shall pay Lessor’s reasonable attorney fees incurred to enforce this Lease Agreement.

14, Right of First Refusal and Purchase Option.

A. Right Of First Refusal: During the Initial Term and any Options (if exercised) of the
Agreement as specified in Section Two, before Lessor may sell the Premises to a third party, Lessor
shall first offer the Premises to the Lessee on the same terms and conditions as are offered by the third
party. Lessee shall have thirty (30) day during which to accept said offer. If Lessce does not accept
said offer within said period, Lessor shall be free to accept the third-party offer. If Lessor does not
enter into an agreement with the third party on said terms and conditions and close the transaction,
Lessor's right to sell the Premises to the third party shall expire and the procedure described in this
Section shall again be applicable.

B. Option to Purchasc: Provided Tenant is not in default undcer any term of this Lease,
and provided more than three (3) years have passed since the Commencement Date, then Tenant
shall have the option to purchase the Leased Premiscs under the following terms and conditions:

(1) Tenant shall pay Lessor the Purchase Price of $3,000,000.00 for the Leased Premises at
Settlement.

(2} To exercise the Qption to Purchase, Tenant shall notify Lessor in writing of its intention
to purchasc the premises and include an original signed copy of a commercial reasonable
Real Estate Purchase Agreement indicating a sale price as defined above and standard
allocation of closing costs including the Title Search and Owner’s Title insurance
premium, transfer taxes and ' of the Escrow Settlement Fee shall be at Lessor’s expense,
while all Lender fees, Inspections, Appraisals, Survey’s and Mortgagee Title Policy and 2
of the Escrow Scitlement Fee shall be Tenant’s at expense. Lessor shall have not less than
30 days to review the proposed Purchase Agreement with it’s Attorneys and respond with
any proposed modifications. Rent during the Purchase Agreement executory period shall
continue to be paid when due and shall be pro-rated to the day of Settlement.

15, Condemnation.

If any legally, constituted authority condemns the Building or such part thereof which shall make
the Leased Premises unsuitable for leasing, this Lease shall cease when the public authority takes
possession, and Lessor and Tenant shall account for rental as of that datc. Such termination shall
be without prejudice to the rights of either party to recover compensation from the condemning
authority for any loss or damage caused by the condemnation. Neither party shall have any rights
in or to any award made to the other by the condemning authority.

16. Subordination,

Tenant accepts this Lease subject and subordinate to any mortgage, deced of trust or other lien
presently existing or hereafter arising upon the Leased Premises, or upon the Building and to any
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renewals, refinancing and extensions thereof, but Tenant agrees that any such mortgagee shall have
the right at any time to subordinate such mortgage, deed of trust or other lien to this Leasc on such
terms and subject to such conditions as such mortgagee may deem appropriate in its discrefion.
Tenant agrees upon demand to execute such further instruments commercially reasonable
subordinating this Lease or attorning to the holder of any such liens as Lessor may request. Tenant
agrees that it will from time to time upon request by Lessor execute and deliver to such persons as
Lessor shall request a statement in recordable form certifying that this Lease is unmodified and in
full force and effect (or if there have been modifications, that the same is in full force and effect as
so modified), staling the dates to which rent and other charges payable under this Lease have been
paid, stating that Lessor is not in default hereunder (or if Tenant alleges a default stating the nalure
of such alleged default) and further stating such other matters as Lessor shall reasonably require.

i7. Notice.

Any notice required or permitted under this Lease shall be deemed sufficiently given or served if
sent by United States certified mail, return receipt requested, addressed as follows:

If to L.essor to: Sushant Sinha, D.O.
2965 Lewallen
Decatur, L. 62521

With a copy to: " Andrew P, Chiligiris, Attorney
143 N. Water St.
Decatur, 1L 62523

If to Tenant to: Robert Lee M.D.
1008 N. Main Street
Bloomington, 1L 61701

Lessor and Tenant shall cach have the right from time to time to change the place notice is to be
given under this paragraph by written notice thereof to the other party.

18. Sublease and Assignment.

Tenant shall not sublease alt or any part of the Leased Premises, or assign this Lease in whole or in
part without Lessor’s consent, such consent not to be unreasonably withheld or delayed.

19. Memorandum of Lease.

The parties hereto contemplate that this Lease should not and shall not be filed for record, but in
lieu thereof, at the request of cither party, Lessor and Tenant shall execute a Memorandum of
Lease to be recorded for the purpose of giving record notice of the appropriate provisions of this
Lease.
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20, Successors.

The provisions of this L.case shall extend to and be binding upon Lessor and Tenant and their
respective legal representatives, successors and assigns.

21. Consent,

Lessor shall not unreasonably withhold or delay its consent with respect to any matter for which
Lessor’s consent is required or desirable under this Lease.

22, Quiet Possession.

Lessor covenants and warrants that upon performance by Tenant of its obligations hereunder,
Lessor will keep and maintain Tenant in exclusive, quict, peaceable and undisturbed and
uninterrupted possession of the Leased Premises during the term of this Lease. Lessor represents
and warrants to Tenant that it holds unencumbered fee simple title to the Leased Premises.

23. Compliance with Law_Licenses and Permits.

Tenant is responsible for all licenses and permits associated with the operation of their car and
related business and shall keep them current during the entire term of this Lease or be in default.
Tenant shall comply with all laws, orders, ordinances and other public requirements now or
hereafter pertaining to Tenant's use of the Leased Premises. Lessor shalt comply with all laws,
orders, ordinances and other public requirements now or hereafier affecting the Leased Premises.

24. Final Agreement.

This Agreement terminates and supersedes all prior understandings or agreement son the subject
matter hereof. This Agreement may be modified only by a further writing that is duly execufed by
both parties.

25. Waiver,

No waiver of any default of Lessor or Tenant hereunder shall be implied from any omission to take
any action on account of such default if such default persists or is repeated. and no express waiver
shall affect any default other than the default specified in the express waiver and that only for the
time and to the extent therein stated. One or more waivers by Lessor or Tenant shall not be
construed as a waiver of a subsequent breach of the same covenant, term or condition.

26. Governing Law.

This Agreement shall be governed, construed and interpreted by, through and under the laws of the
State of IHinois.

27. Tenants Indemnification for General Liabilities.

Tenant shall indemnify the Lessor and hold Lessor harmless against all liabilities, expenses and
losses incurred by the Tenant as a result of (a) failure by Tenant to perform any covenant required
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to be performed by the Tenant hereunder; (b) any accident, injury or damage which shall happen in
or about the Leased Property or appurtenances or on or under the adjoining sireets, sidewalks,
curbs or vaults or resulting from the condition, maintenance or operation of the leased property of
the adjoining streets, sidewalks, curbs or vaults; (c} failure to comply with any requirements or any
governmental authority; and (d) any mechanic’s lien or security agreement filed against the leased
property, any equipment thercin or any matcrials used on the construction or alteration of any
building or improvement thereon.

28, Headings.

The headings used in this Lease are for convenience of the parties only and shall not be considered
in interpreting the meaning of any provision of this Lease

IN WITNESS WHEREOF, the parties have cxecuted this Lease as of the day and year first above
written.

Lessor:

SSMJ, LLC, an Illinois limited liability company

By:
Sushant Sinha, D.O., Member

Tenant:

Gailey Eye Surgery — Decatur, LLC, an Hlinois limited liability company

By:

Robert Lee, M.D,, President
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Schedule A

Permitted Licns

There are no liens on the Membership Units. .
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Schedule 1.4(a)

Certain Accounting Principles

The Closing Date Balance Sheet shall be prepared in accordance with generally accepted
accounting principles using the accrual method of accounting, except that, (i) fixed assets
and intangibles shall be presented in accordance with the income tax basis of the company,
and (ii) footnote disclosures will be omitted; however, detailed schedules and workpapers
related to the calculation of net accounts receivable and accrued expenses will be included
as supplemental information.
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. Schedule 3.1

Officer and Directors of the Company

Sushant K, Sinha is the scle Member and sole Manager of Advanced Eye Surgery Laser
Center, LLC, an Illinois Limited Liability Company.
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Schedule 3.4

Conflicts/Required Consents

None noted.
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Schedule 3.6

Financial Statements

See attached as compiled by Robert Disbrow of Sikich, L.P.
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Certified Public Accountants & Business Advisors

. < h Members of Amerlcan Institute of
g S I k IC h Certifiod Public Accountants
®

132 South Water Street, Sulte 300, P.O. Box 1460 Decatw, II, 62525-1460

INDEPENDENT ACCOUNTANT’S COMPILATION REPORT

Advanced Eye Surgery and Laser Center, LLC
Decatur, Tlinois

We have compiled the accompanying statements of assets, linbilities and equity - income tax
basis of Advanced Bye Surgery and Laser Center, LLC (a single-member LLC) as of December
31, 2011 and 2010, and the related statements of revenue and expenses - income tax basis for the
one month and the years then ended. We have not audited or reviewed the accompanyling
financial statements and, accordingly, do ot express an opinion or provide any assurance about
whether the financial statements are in accordance with the income tax basis of accounting.

Menagement is responsible for the preparation and fair presentation of the financial statements in
accordance with the income tax basls of accounting and for desipning, implementing, and
maintaining internal control relevant to the preparation and fair presentation of the financial
stalements,

Our responsibility is to conduct the compilation in accordance with Statements on Standards for
Accountlng and Review Services issued by the American Institute of Certified Public
Accountants, The objective of a compilation is o assist management in presenting financial
information in the form of financial statements without undertaking to obtain or provide any
assurance that there are no material modifications tbat should be made to the financial
statements,

Management has clected to omit substantially alf of the disclosures ordinarily included in
financial statements prepared in accordance with the income tax basis of accounting, If the
omitted disclosures were included in the financial statements, they might influence the user's
conclusions about the Company’s assets, liabilities, equity, revenues, and cxpenses. Accordingly,
the financial statements are not deslgned for those who are not informed about such matters.

Ahict Lrp

Decatur, llinois
Februaty 13, 2012

217-423-6000 [FAX] 217-423-6100 www.slklch.com
Stkieh LLP
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Advanced Eye Surgery & Lasar Gonter, LLC

Statements of Assets, Liabllities & Equity-lncome Tax Basls
December 31, 2011 and 2010

ABSETS
Gurrent Asasia
CheckingiSavings
1001 + Busey Bank - Chacking

Total Chocking/Savinge

Olhay Curren! Assets
1040 + Accounl Racelvable
3426 + Defarrad [Income

Total Other Curront Assols

Total Gurrsnl Assate

Fixod Asgels
2600 - Furniture & Fixiures
2010 - Equipmant
2014 Bullding
2023 » Comyprutar Software
2040 « Acoumutatod Deproclation

Tota) Flxad Assste

Olher Asaets
2039 » Slart up Cosnis
2000 - Accumulated Amortizotion

Tolel Othor Assefs

TOTAL ASSETS

LIABILITIES & EQUITY
Ltabllition
Current Liabllitos
Other Current Liablliien

2070 - Accovnts Payabls - MCEC
3401 - Oua to MCEC
3140 Acoruod UC Toxea
257 « Current Portion Lang Term Debt

Toln] Oihar Currant Liabilitlea

Total Currant Lishilties

Lang Term Llabilltion
3158 « Busey Bank Loan for SX Equip
3450,0% - Busey Loan Equip - Principal

Tofal 3464 * Bugoy Bank Losn for 8X Equip
3177 - Laes Gurrent Porllon
Tots] Long Term Liabilllles

Total Liablitftes

Equity
3080 - Mamber's Equity
3046 + Curron! Yr Mamber Distributions
Net Income

Totel Equlty
TOTAL LIABILITIES & EQRATY

Sen Indopendant Accountant's Compllation Report

Dec 21, 11 Dec 31, 10
12,601,903 133,511.39
112,601.93 133,511.39
33546847 153,481,67
-335,488.47 -163,451.67

0.00 0.00
112,50¢.03 13351139
766649 7,865,49
514,616.07 514,518.07
526,059.00 526,058.00
9,000.00 9,000.00
-574,266,23 -522,172,65
482,578.33 §35,070.01
104,7684.51 104,784,314
-50,260.28 -41,878.88
b4,618.03 G2,605.43
046,096.29 734,480.83
11,776.00 11,740.00
367.28 §35.12
1,060.86 619,25
0.00 62,736.26
13,200.14 76,720,82
13,200.14 76,72D.82
£.00 142,169,862
0,080 142,189,82
0.00 52,735.25
0,00 70,434,87
13,200.14 165,104.19
576,322.64 620,778.60
225,000.00 -276,336,34
285,473,861 223,87p.40
636,796.15 £76,322.84
649,800.20 734,488,83
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Advanced Eye Surgery & Laser Cenfer, LLC
Statoments of Revenue and Expenses - Incomea Tax Basls
For The One Month Ended December 31, 2011 and 2010

Ordinary Income/Exponse
{raome
4000 - Income
4010 » Facllity Chargren
411040 - Foollity — Charges
401041 + Faolilty - Adjustments

Total 4010 « Faslllty Charges
4089 - Faclllty Chargo Adjustmont
TFotal 4000 * Incoms

4100 » Fachllty Racelpts
4110,10 + Fag)iity — Rocolpts
411012 - Fecllity Refunds
4198 + RucelvablofAR Adjustraont

Total 4400 « Faclilly Recelpls
4280 « Intorest Incoms
Tota) Income

Exponsp
8010 Solarios
6010.60 - Salary - Staff

Tola) 4010 » Salartes

B015  Advertising

6017 + Bank Charges

6025 » Depreciation

€026 + Amortization

6060 - Infarost

€060 « Miscallanaous

6490 - Offtcn Bupplles

6091 » Supplles - Phanvequiical

6092 « Suppllas - Surglcat

6093 - Supplies - Buliding

6084 - Supplles « Med Ges

6090 « Postags

68410 - Professlonel Sarvicos
8110,10 ' Prof Sorvicen - Accountant
6110.30 - Prof Sotvices - Cloanora
811040 « Prof Sorvices - Attornoy
$110.60 « Prof Sorv « Cellestion Agency

Totel 8110 « Profosslonal Sorvicen

G140+ Repalr & Malntanance
6140.08 * Buliding Repalr
414010 + Equipmont Sorvice & Contract
614015 : Equipmont Ropair
6140 « Repalr & Maintenence « Olher

Total 6149 - Rapair & Meinlonance

8450 : Taxos, Licanse & Other
6180 - Taxos, Payroll
8160.20 - Texes, Payroll - Stafl

Total 8180 + Taxes, Payroll

8180 + Businoss MoeWEntarainmont
$180.20 « Bus Meal/Entertalnment - Stait

Tolat 6180 - Buslneuns Meal/Entertalnment

8190+ Travel
8100.20 + Troval « Staff

Tolal 6120 » Travel

S0 Indapondeni Accountant's Complintlon Report

Dso 11 Deo 10
412,113.80 274,737.00
<207,490.62 -173,403.87
204,623,186 88,2563,03
-204,623.18 -58,263.02
0.00 ' 0.00
123,029.03 360,842.90
6,490,665 10,848.00
6,546.45 -235,067.20
123,084.63 114,139.70
86,70 200,72
123.171.63 114,341.42
16,019.90 13,8344
15,019.90 13,183.44
2,052.00 144967
409.74 326.92
4,341.14 36,734.45
605.05 705.41
£8.54 1,122.13
0.00 80.74
1,170.61 1,051.40
0.00 109.25
20,861.35 28,886,78
0.00 187.38
144,30 {38.80
§03,70 28.42
0.00 1,483.78
185,66 179,79
0.00 300,00
0.00 24.78
196,66 2,056,22
267,26 7.482.00
1,637.01 2,650.48
103.60 482783
40.00 0.00
1,048.72 14,760.28
45000 300,00
1,428,790 §85.78
1,428.79 995,78
78.90 B1.63
78.90 B1.83
147.50 18.48
187.60 10.45
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Advanced Eye Surgery & Lasger Centar, LI.C

Statements of Revenue and Expenses - Income Tax Basis

For The One Month Ended Dacember 31, 2011 and 2010

8200 - Unlforms & Loundry
85670 - Leespd Sorvicos

Tolal Expanso

Nat Ordinary Income

Nof Incoma

Det 11 Dec 40
06.00 138.78
11, 778,00 11,740.00
66,051,858 114,152.82
66,319,688 158.60
£8,310.65 168,60

Seo Indepsndont Accountant's Complintion Report
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Advanced Eye Surgery & Laser Center, LLC

Statomonts of Revenue and Expenses - Income Tax Basls

For The Years Ended December 31, 2011 and 2010

Qrdinary Income/Expense

Income
4000 - (ncoms
4010 « Facliity Charges
401040 : FaciMy —~ Chinrges
4010.11 « Fachity - Adjustments

Toisl 4010 - Feclilty Chorges
4099 ' Facltty Charge Adjuatment
Total 4000 + income

4100 - Facllity Rocolpts
411010 + Facliily - Recelpts
4410,12 » Facltty Refunds
4199 + RacalvobiefAR Adjustment

Tofal 4100 - Facllity Recalpls
#2680 + Intorast Incomp
Tolal income

Exponss
0010 + 3nlaries
8040.50 « Salary - Staff

Total 8010 - Salarlea

8015 + Adverflaing
4047 - Bonk Chargss
8025 « Dopraclotion
8028 + Amortization
6033 » Employee Med Screon /Compliance
4034 + Crodentlelling Expansoa
6034.15 - Gredential Feas ASC Licensure

Toinl 6034 » Credentintting Expensea

$036 - Dues - Profesalonal
80:36.40 - Duon - Professlonal - Sinha
$030.20 « Dues - Profeselono! - Stalf
0036 - Dures - Prolonalanal - Othor

Total 8038 ' Dups - Profasalons!

8040« Equipmont Leass
6042 « Equipment Purchased
8060 + Invurance
$460.20 - Insuranae - Prof Lizbilly

Total 8050 « Inauranco

6080 + Intoreat

60870 - Miscellanoous

8082 - Computar Hardwere - Exponse

6086 - Olflce Mootings

BDAT - Petioni Expenses

8030 - Office Suppiles

8001 » Supplies - Pharmecutice!

4092~ Supplles - Surgleal

8003 + Supplles « Building

8004 - Supplles -~ Med Gag

20%6 - Poslago

G083 + Suppliss -Fual for Qenerator

8400 + Profosslonal Development
6100.50 - Prof Dovelopment - Statt

Total 4100 * Profossional Doveloptnant

Ses Independont Accountant's Compliation Report

Jan - Bee 44 Jon - Do 10
3,492,203.20 3,224,006,00
-7,124,833,22 -1,895,53¢.21

1,367,269.08 1,329,365.70
-1,367,360,98 -4,329,386.70

0,00 0,00
1471,01839 1,341,042.03
A41,745.31 ~145,866.91
130,604.38 22.076.568

1,170,067.45 1,173,110.58

1,014,64 4,650.23

1,171,082.00 1,172,766.79
174,192.04 156,266,48

74,0204 165,30648

8,216.41 7,458.69

4,786,803 3,600,44

§2,083.68 88,977.36

§,387.40 8,677.78

85,00 170,00
0.00 260,00

0,00 250,00
0.00 E51.00
1,140,080 .4,082.00
600.00 0,00

1,742.00 1,613,00

196.89 688.63

1567.4% .00
13,084.00 13,081,00

13,004.00 13,081.00

6,270.48 11,988,

141,96 380.96

5,091,35 0.00

0.00 86.27

126.26 0.00

13,691.4% 11,340.60

340,70 1,034.46

356,683.00 384,138.72

24,69 614,90

4,670,584 1,246.50

811.28 442,30

3052 228,10
{,122,97 241483

1,422.97 244483
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Advanced Eye Surgery & Laser Center, LLC
Statements of Revenue and Expenses - Income Tax Basis
For The Years Ended Dacomber 31, 2011 and 2010

Jan - Dec 11 Jan - Dog 10
8110 * Profassional Sorvices
8140.10 « Prof Servicas - Accountant 9,260.00 8483.76
#110.25 » Prof Services « Pharmacy 778.95 038,25
€110.30 + Prof Sarvices - Gleanare 2,662,70 6,163.76
8440.40 - Prof Sarvices - Atlorney 6,546.00 3,360.00
6110.80 * Prof Serv - Colloatlon Agoney 0.00 218,41
Tota) 8410+ Profossional Services 19,237 65 17,165.17
8120 ' Publicatlons
8120.20 - Publications - Statf 194,28 186.15
Total 8120 Publleallons 184.28 188.15
6140 + Rapalr & Malntenance
6140.05 + Bullding Ropair 9,054.79 22,840,865
8140.10 - Equipment Servica & Cantraot 17.431,77 21,710,988
644015 - Equipment Repalr 3,184,368 14,242 11
6140 - Repalr & Malntonance - Qther 120,00 6.00
Total 8140 + Rapalr & Meintenance 29,797 .92 66,784.62
8443 » Bullding & Renovationa 492,00 0,00
G160+ Taxes, Licenso & Othar 16,503.00 1,882,00
$180 + Taxes, Payrol|
§160.20 « Taxos, Payroll - Staft 16,731,656 12,531.91
Total 6140 - Taxea, Payroll 16,731.96 12,531,684
G180 - Busineaa MealfEnteralnmant
180,20 - Bus Meal/Enterfalnment - Slaff 140.90 802 44
#1580 - Busineas MealEnteriatnment - Other §5.00 75,00
Total 8180 + Business Moal/Entertalnmant 203.90 4744
6100 » Travel
8490.20 « Travel - Stefl 888,92 618.21
Totz! 8180 « Travol 6852 516,21
6200 « Untforms & Laundry 1,486.25 1,465.40
8210+ Ulllittas
4210,10 - Blo Hazard 574,12 607.47
6240 - Utifles « Other 806,88 774,84
Total 6210 - Ulilides 1,480.98 1,202,114
G570 + Lenesd Services 142,212,600 164, 242,00
Total Expense 885,548,568 0953,807.31
Net Ordinary income 2B5,833.51 225,618.48
Other Income/Expenso
Qther Intoms
AZ270 + Othor Inoome £00,00 0.00
‘Tolal Other Incomeo 800,00 000
Other Expenae
G030 - Donatlons - Cherltabla 660,00 0.00 ‘
Total Other Expaneo 560,00 .00
ot Other Income -80.,00 0.00
Mot incoma 286,473.61 223,870.48
8w Independant Atcountant's Compilation Report
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Advancéd Eye Surgery & Laser Center, LLC

Statements of Assets, Liabilities & Equity-Income Tax Basis

December 31, 2010 and December 31, 2009

ASSETS
Current Assats
Checking/Savinps
1001 - Busey Bank - Checking

Total Checking/Savings

Other Currant Assats
1041 - Account Recelvable
3425+ Defarred income

Tetal Other Current Assets

Total Currant Asgets

Fixed Assots
2000 - Furniture & Fixlures
2M0 - Equipment
2048 - Building
2023 - Computer Software
2040 - Accumulated Depreclation

Total Fixed Assat;'.

Othar Assots
2030 - Start up Costs
2090 - Accumulated Amortizatlon

Total Other Assets

TOTAL ASSETS

LIARILITIES & EQUHTY
Liabliltles
Current Llabllitles
Othar Current Liabllities

2070 - Accounts Payabla - MCEC
3101 - Due to MCEC
3140 - Accrued UC Taxos
3157 - Current Portlon Long Term Debt

Total Other Current Liabllitina

Total Current Llabilities

Long Term Liabllitins
3158 « Busey Bank Loan for SX Equlp
3156.01 - Busey Loan Equlp - Pdncipal

Total 3155 - Busey Bank Loan for 5X Equip
3177 - Less Cument Portion
Total Long Term Liablllitlas

Totaj Liabililles

Eqqurity
3005 - Current Yr Member Distributions
3080 - Member's Equlty
Nei{ Income

Total Equity

TOTAL LIABILITIES & EQUITY

. see. .Ind-eia}endanmc;ountant‘s Compilauoh hep'ort.

Dec 31, 10 Dec M, 08
133,514.39 561.405.27
133,511,239 561,405.27
153,481.57 190,471,859
153,481 .57 -190,471.99
0.00 0.00
133,511.39 561,405.27
7,665.49 6,956.76
514,518,07 469,143.07
526,059.00 528,059.00
9,000.00 $,000.00
522,172.55 -423,995.19
535070.01 587,163.67
104,784.31 104,784.31
-41,876.88 -32,201.42
62,905.43 72,583.19
731,486.83 1,221,162.13
14,740.00 319,527.00
635.12 73,005.02
619,25 660,50
62,735.25 54,342.03
75,729,862 447,535,45
75,726.62 447,535.45
142,169.82 199.181.11
142,169.82 159,181,11
-62,735.25 54,242 93
79,434.57 144,838.18
155,164,189 552,373.63
.276,335.34 .00
628,778.50 426,195.93
223,679.48 202,582.57
576,322.64 628.778.50
731,486.83 1,221,152.13

EXHIBIT A

175




Advanced Eye Surgery & Laser Center, LLC

Statements of Revenue and Expenses - Income Tax Basis
For The Years Ended Dec, 31, 2010 and Dec. 31, 2009

Ordinary Income/Expense
[ncama
4000 - Income
. 4010 - Factiity Charges
4010.1C - Facifity - Charges
4010.11 - Facillty - Ad|ustments

Total 4010 - FacHity Charges
* 4899 : Facillty Charge Adjustment
Total 40530 + Income

4100 - Facllity Recelpts
#4110.10 » Facility .- Recelpts
4110.12 - Faeility Refunds
4193 - Recefvable/AR Adjustment

Total 4100 - Facllity Receipts
4260 - Interest Income
Tolal Income

Expense
6040 - Salarles
£010.50 - Salary - Staff

Total 6010 - Salarles

6015 - Advertising
6017 - Bank Charges
6025 - Depreciation
6026 - Amonilzation
6032 - Recrulting Expenses
£032.10 - Recruiting Expenses- Staff

Total 6032 - Recruiting Expenses

5033 - Employes Med Screen /Compliange
8034 - Credentialling Expensos
§034.10 - (nsurance Credential Fees
6034.15 » Credantial Fees ASC Licensure

Total 8034 - Credentialllng Expensos

6036 - Dues - Professional
£036.10 - Dues « Professional - Sinha
6D35.26 - Dues - Professional - Staff

Total 6636 - Dues - Professional

6044 - Equipment Lease
6050 - Insurance
§050.20 - Insurance - Prof Liablity

Total 6050 - Insurance

6060 - Interest

6080 - Miszoltangous

6085 - Office Meetings

6090 - Dffice Supplies

6091 - Supplles - Pharmecuticsl

6082 - Supplles - Surgieal

6093 - Supplies’- Building

€094 - Supplies - Mad Gas

6097 - Supplles - Elnens Service

G088 - Postage

6099 - Supplies -Fuel for Ganerator

6100 - Professlonal Development
£100.50 - Prof Development - Staff

Total 6100 - Professlonal Development

" "7 5ee Independent Accountant's Compllation.Report

Jan - Dag 10 Jan - Dec 09
3,224,905,00 2,919,169.85
~1,885,535.21 ~1.854,125.21
1,328,365.79 1,065,044 74
-1,329,365,79 +1,0685,044.74
0.00 0.00
1,341,842,03 1.107,764.69
-{45,855.91 -108,423.65
-22,975,56 95,063.38
1.173,110.58 1,093, 404,43
4,556.23 3587578
1,477,765.79 1,096,980,22
155,386.46 152,386.59
155,386,465 152,386.59
7.455,6% 5,636.36
3,600.44 2,875.83
£8,177.36 102 676,67
9.677.78 11,166.84
0.00 170.00
0.00 17G.00
170.00 525.00
0.00 7013
250.00 6,428.53
250,00 5,498.66
551.00 0.00
1,062.00 1,058,710
1.613.00 1,058.70
588.53 a01.98
13,061.00 12,054.00
13.061.00 $2,054.00
11,958,714 9,774.20
380.96 334.92
85.27 0.
11,340.60 1,443,186
1,934.48 2,216.68
3584,135,72 378,181.42
514,90 128.62
1,245.50 1,202,700
D.00 177.81
442.30 188.37
22810 .00
2,444.83 87,70
2,444 .83 387,70
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Advanced Eye Surgery & Laser Center, LLC
Statements of Revenue and Expenses - Income Tax Basis
For The Years Ended Dec. 31, 2010 and Dec. 31, 2009

Jan - Dec 10 Jan - Doc 09
§410 - Professlonal Services
6110.10 - Prof Services - Aceountant 5,483.75 4,500.00
§110.15 - Prof Services -Billing Services 0.00 5,296,389
€410.25 - Prof Sarvices - Pharmacy §38.25 903.15
6110.30 - Prof Sarvices - Cleaners 6,153.76 7,414.86
6110.40 - Prof Services - Attorney 3,360.00 0.00
6140.60 - Prof Sarv - Collactlon Agency 219.41 148.37
Total 6110 : Professionsal Services 17,155.17 18,262.87
6120 - Publicatfons
$120.20 - Puhlications - Staft 168.15 115.00
Total 6120 - Publications 168.15 115.00
5140 - Repair & Maintenance
140,05 - Bullding Repair 22,840.85 §,355.24
6140.10 - Equlpment Service & Contract 21,710.96 16,383.66
§140.15 - Equipment Repair 14,2421 7.540,12
Total 6140 - Repair & Maintenance 58,764.52 a0,279.02
615 - Taxes, License & Other 1,862.00 550.00
6468 - Taxes, Payrol!
6160.20 - Taxes, Payroll - Staff 12,531.61 12,586,411
Total 6460 * Taxes, Payroll 12,531.61 12,5686.11
6170 - Telephone 0.00 69.50
6180 - Business MealEntertainment .
§1580.20 - Bus Meal/Entertalnment - Staff 502.44 878,13
§180 - Business Mgal/Entartainment - Other 375.00 350,00
Total 6180 - Business Meal/Entertalnment 977.44 1,228.13
6490 - Travel
£190.20 - Travel - Staff 515.21 1,108.81
Total §998 - Travel 516.2% 1.108.91
6200 - Unlforms & Laundry 1,465.49 2,617.23
§210 - Utllltles .
£210.10 » Blo Hazard 507.47 489.83
6210 « Utilitles - Other 774,64 667,23
Total 6210 - Uthitles 1,282.14 1,157.06
6570 - Leased Services 154,242.00 127.425.00
Tota! Expense 953,887.31 894,397.6%
Net Ordinary Incomao © 223,879.48 202,582.57
Net Income (223,879.48 202,582,567

” Spe independent Accountant's Compliation Ropart .
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Schedule 3.8(b)

Certain Events Since Balance Sheet Date

1). Employee Hilare I(liﬁger resigned, IDPH health board was notified.

2). Employee Rellic Arjuelles was promoted to Ms. Klinger's position and given a
corresponding raisc of 31,00 per bhour.

3). Dawn Followell has resigned. She has not been replaced. Her dufies have been partially
contracted to Sikich, LLP, the ASC’s outside accounting firm.
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Schedule 3,9(c)(iv)

Company Accreditations

1). Acereditation Association for Ambulatory Health Care (AAAHC) Expires December 11,
2012 as attached. )

2). Clinical Lab Improvements Amendments (CLIA) Expires June 6, 2012 as attached,
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g % ACLRIDITATIL L ASBOCIATION
JETAMGILAT Y HEALTH CakE, 1RET,

March 10, 2010

Crganization #: 82651 Accreditation Expires:  December 11,2012
Orpanization: Advanced Eye Surgery & Laser Center

Address: 646 West Pershing Road

City, State, Zip: Decatur, IL 62526

Decision Recipient: Hilare Klinger, BSN Survey Chair:  Joseph L. Posch, MBA, PhD
Survey Contact: Hilare Klinger, BSN

Survey D_a(es: December 15-16, 2009

It is a pleasure to inform you that the Accreditation Association for Ambulatory Health Care, Inc. (AAAHC)
Accreditation Commities has awarded Advanced Eye Surgery & Laser Center, a three-year term of
acereditation.

Granting accreditation reflects confidence, based on evidence from this recent survey that you meet, and will continve
to demonstrate throughout the accreditation term, the attributes of an accreditable organjzation as reflected in the
standards found in the Accreditation Handbook jor Ambulotory Healtlh Care. The dedication and effort necessary for
an organization to be accredited is substantial and the compliance with those standards implies a commitment to
continual self-evaluation and continuous improvement,

" Members of your organization should take ime to review the enclosed Swrvey Report:
»  Any standard marked “PC* (Partially Compliant} or “NC” (Non-Cempliant) must be corrected promptly.
Subsequent surveys by the AAAHC will seek evidence that deficiencies from this survey were addressed
- without delay.,
¢  The Summary Table provides an overview of compliance for cach chapter applicable to the organization.
Emphasis for aitention should be given to chapters marked “PC” (Partially Compliant) or *NC” (Non-
Corapliant}, . ]
» Asapuride {o the ongoing process of setf-evaluation, periodically review the Survey Repart to ensure the
organization’s ongoing compliance with the standards throughout the term of accreditation,
= Statements in the “Censuliative Comments” sections of the report represent the educational comsponent of the
survey, Such comments may provide suggested approaches lor correcting identified deficiencies.

AAAHC policies and procedures and standards are revised on an annual basis, such revisions become effective
March | each year. Accredited organizations are required to maintain their operations in compliance with the current
AAAHC standards and policies, Therefore, the organization Is encouraged fo visit the AAAHC website,
www.aaahc.org, for information pertaining to any revisions ta AAAHC policies and procedures and standards,

We hope the survey has been beneficial 1o your organization in identifying its strengths and opportunities to improve.
AAAHC trusts that you will continue to find the accreditation experience meaningful, not only from the benefit of
having carefully reviewed your own operation, but elso from the recagnition brought forth by your participation in
this survey process,

If you have any questions or comments about ary portion of theé accrediiation process, please contact the AAAHC
Accreditation Services department at (847) 853-6060.

tayproving Healeh Care Quatin: Thosigh Averediation! LT R RN T !

RIS [T
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CEINTERS FOR MEDICARE & MEDICAID SERVICES
CLINICAL LABORATORY IMPROVEMENT AMENDMENTS

CERTIFICATE OF WAIVER

LABORATORY NAME AND ADDRESS CLIA ID NUMBER.

ADVANCED EYE SURGERY AND LASER CENTER 14D1055043
646 W PERSHING ROAD . EFFECTIVE DATE
DECATUR, IL 62528 06/07/2010

LABORATORY DIRECTOR EXTIRATION DATE
SUSHANT K SINHA 06/08/2012

PunuamtaSctuou353<rftthh¢ HdihSmmAa{DUSC.ZGSﬂumuedbyduﬂnm:]l I} y L ment Aend (L,
¢ sbove named } d at the add ;hm (and sther 3pproved Iouuom)mxy:cr.tpt bumm;pmmm
for the parpozes of p ing lzh inarfons of provedures.
This certificate thall be valid nndl the oxpirtion dau.dmvc, bmls:ub;eummmun. suspcrmbn, Limiatien, or cther sanctions

far vioktion of the Act or the reg I:
(;74@{_ & /ﬁr

Judizh AL Yost, Director

Division of Laboratory Services

Survey and Centificadon Group

Center for Medicald and Siace Operarioay

1122 centd DSONID e n - e e mmem e e e n

If this is a Cerifiate of Registration, it represents only the enrollment of the laboratory in the CLIA program and-does not
indicate 2 Federal certification of compliance with other CLIA requiremeants. The laboratory is peemitted to begin testiog
tipon receipt of this certificate, bart is pot determined o be jo cornpliance until & survey is successfully completed.

If this is a ificage fo ides-Pecfo, y it certifies the laboratary to perfocm only those

lzboratory procedures that bave been specified as provider-performed microscopy procedures and, if applicable,
exapiipadons or procedures that have been approved as waived tests by the Departiment of Health and Human Services.

1€ this it a Cerrificate of Wajver, it certifies the taboratory to perform only examinations or proceduses chat bave been
upproved as waived tests by the Department of Health and Human Services.

FOR MORE INFORMATION ABOUT CLIA, VISIT OUR WEBSITE AT WWW.CMS. HHS.GOVICLIA
OR CONTACT YOUR LOCAL STATE AGENCY. PLEASE SEE THE REVERSE FOR
YOUR STATE AGENCY’S ADDRESS AND PHONE NUMBER,
t PLEASE CONTACT YOUR STATE AGENCY FOR ANY CHANGES TO YOUR CURRENT CERTIFICATE,
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Schedule 3.9(c)(v)

Company Reimbursement Approvals

The Company is an Approved Medicare and Medicaid Provider:

Medicare NPI # 1023056090

. Medicaid #364542211001

PPAN# 215205

EXHIBIT A
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P.81.62

o~
o

Midwestern Consorticm CM J ;
ificati &

Division of Survey apd Certificatinn

a=cad

P

T o et e e e T e o

CENTERS for MEVCARE & MEDICAID SERVICES 7
#

National Provider Identifier (NPI): 1023056090
CMS Certification Number (CCN); 14C0001130

July 2, 2007
N (Via Centified Mail)

—

Powt-#t* Fax Note 7wn | J@L—_—‘ -
(Y R TVYR il W

Sushant Sigha - CosDopt e
. Administrator Phone & oy ]
" Advanced Eye Surgery and Laser Center, LLC |51 7 [4E 526 [Pt :

646 W. Pershing Road
Decatur, Illinois 62526

Dear Sushant Sinha:

The Centers for Medicare and Medicaid Services has accepted your request for approval as a
supplier of ambulatozy surgical services under the Medicare program (Title XVIII of the Social
Security Act).  Your effective date of coverage is May 21, 2007. A copy of the completed
agreement is enclosed for your records.

Your National Provider Identifier (NP]) is your primary identifier for all health insurance billing.
The NPI should be entered on all forms and correspondence relating to the Medicare program. In
addition, you have been assigned the CMS Certification Number (CCN) shown above; please
provide it when contacting this office, when contacting the Minois Department of Public Health
(IDPH), or any time it is requested. WPS Heajth Insurance has been authorized to process. your
Medicare claims.

The IDPH has advised you of the deficiencies which were noted during the survey of your
ambulatory surgical center. We have reviewed your written plan for correcting these deficiencies
and have determined that your plan is acceptable. We expect that you will correct the deficiencies
within the time frames specified in your plan of correction. The IDPH will venify comrection of the
deficiencies.

If you are dissatisfied with the effective date of Medicare participation indicated above, you may
request that the determination of the effective date be reconsidered. The request must be submitted
in writing to this office within 60 days of the date you receive this notice. The request for
reconsideration must state the issues or the findings of fact with which you disagree and the reasons
for disagreement.

233 North Michigan Avenuz Richard Balling Federal Building
Suite 608 . 6§01 East 12 Streer, Room 235
Chicago, Tilinois 60601-5519 . oo———""" " "~ - Kansas City, Missouri 64106-2808

JUL~032-2007 - 14:13 EXHIBIT A 183




P.@2-92

"Page 2
Sushant Sinha

We welcome your participation and look forvard to working with you in fhe administration of the
Medicare program. You should veport to the IDPH any changes in staffing, services or organization
which might affect your certification stafus. If you have any questions, please contact Mai Le-Yuen
at (312} 353-2853 or by email at mai.lc-yuen@cms.hhs.gov.

Sincerely,

/./7
ougla¥ Wolfe

Pro Representative
Non-Long Term Care Branch

Enclosure

cc:  Ilkinois Department of Public Heaith
Illinois Department of Healthcare and Family Services
WPS Health Insurance
Nlinois Foundation for Quality Health Care

TOTAL P.82
JUL-02-2007 14:13
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Control Number: 1107184324001

Tuly 9, 2007

Sushant Sinha

Advanced Eye Surgery & Laser Center
646 West Pershing Road

Decatur, IL 62526-1633

Subject: Medicare Provider Number

Dear Mr. Sinha:

We have approved the CMS-835 Medicare enrollment application for Advanced Eye Surgery &
Laser Center, and have issucd the Medicare provider number(s) shown below. Note that this is

the only provider number notification that we are sending. This provider number(s) should be
communicated to the appropriate staff for the purpose of submitting Medicare clairns.

ﬁ%%&dﬁsﬁ”’ e T Eechve Daten g

- EREC ! TR R RN
Group/Orgatization NGribor. | & e

215205 646 W Pershing Rd 05-21-2007
Decatur, IL 62526

This practice has been established as a participating provider with Medicare. A copy of your
validated Medicare Participating Pliysician or Supplier Agreement, Form CMS-460, is enclosed,

Authorized Official(s) is: Sushant Sinha

Delegated Official(s) is: Dawn Followell - Jennifer Skelley

Only authorized officials and delegated officials have the legal authority to make changes and/or
updates to Medicare enrollment information and to sign the CMS-855R Reassignment of
Benefits form on behalf of the entity when enrolling members in thc group practice or making
changes to or terminating group member records.

Please note that any changes to the entity’s Medicare enrollment information must be reported to
our office on the appropriate CMS-855 enrollment form within 90 days of the change. These
include changes to, for example, practice location address, pay to address, and biiling agency
information.

Wisconsin Physicians Service nsurance Corporation serving as a CMS contracled carrier-
P_.C. Box 1787 « Madison, Wl 53701 » Phone 608-221-4711

FARLALY b4 L AR T
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Information about Medicare provider enrollment changes can be obtained from our web site at
htip/iwww wpsic.com/medicare/providerfag/general pe faqg.shtmi. CMS 855 enroliment forms
may be downloaded from http://www.cms.hhs.gov/CMSForms/CMSForms/list.asp.

If you have questions regarding Medicare enrollment procedures, you may contact our Provider
Enrcllment hotline at (877) 908-8476. If you have questions regarding Medicare claim
submission procedures, please contact the Customer Service Departraent at (866) 234-7340 for
linots, (866) 234-7331 for Michigan or (866) 359-1599 for Wisconsin.

Sincerely,
., 7 7 ;
(%éic,z/ Mt/f;’”j YW/‘E
Chere Hellenbrand
Medicare Provider Enrollment
P.O.Box 8248

Madison, W1 53708-8248
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Schedule 3.9(c)(vi)

Health Care Surveys and Audits

AAAHC Survey December 11, 2008
¢ "Noncompliance" rating received for failure to create a plan for data benchmarking
in conjunction with quality improvement program
AAAHC Survey December 15 & 16, 2009
» No deficiencies noted
IDPH Survey Letter dated May 17, 2007
o Deficiency noted regarding delineation of patient care responsibilities for nursing
service personnel
IDPH ASTC Medicare Initial Certification Survey Letter dated May 25, 2007
» Deficiencics noted regarding Fire Safety Procedures Plan, smoke compartments,
roof-top air conditioning filters, and generator log documentation
IDPH Survey Letter dated April 13, 2010
o Deficiencies noted regarding: 1) evaluating contract service providers, 2) training
patient care staff for emergency response, 3) maintaining patient records in
accordance with state and federal standards, 4) administering drugs in accordance
with state and federal standards, 5) notifying patients of patient rights prior to
medical procedures, 6) disclosing physicians’ financial interests to patients, 7)
providing patients with information on advance directive, and 8) maintaining
infection control programs
IDPH Survey Letter dated May 10, 2010
* Deficiencies noted regarding fire alarm system and setup of medical gas manifold

*All above noted deficiencies have been corrected in accordance with regulators.
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Schedule 3.11

Undisclosed Liabilities

Historical finance statements provided do not disclose accrued liabilities for wages,
employce benefits, including paid time off.
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Schedule 3.12(a)

Liens

None noted.
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Schedule 3.12(b)

Tangible Personal Property

Depreciation Schedule Attached
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Stora Advanced Eye Surgery & Las ~ “Jeater, LLC [Advanced Eye] . "'j 4/19/2011
- 123.4m Depreciatiu. Expense 1024:57AM
Sorted: General - GL, asset acct. Foderal
o — — OU01/2011 - 12/31/2011 O
T SystemNo, S Deacription Date in Method 7 e Caost/ Other . 50C. 1797 Beg. ACCUm. Total
Yr. Cnly) (Sec. 179) Bec. 179
2900 - RURNITURE & RXTURES R ; - e
182 Camputer Monitor 473072008 M/ MQ 5.0000 0.00 153.49 0.0 193.49
184 Lateral Filg Cabingts SA62608 M/ NMQ 5.0060 0.00 g32.47 080 L3247
188 PC and Moriter 2232003 M/ HY 5.0000 0.00 1,288.83 090 1,2588.83
14 Owll Vostro 230 - PC 112472010 M/ HY S.0000 T80 0.00 708.70 0.00 708.70
" Stainless steol sheif SNa/2007 M/HY 5.0000 400.00 0,00 330.88 4508 376.96
6 Swirtess Steel Shalf SM/2007 M/ HY 5.0000 400.00 0.00 330.88 4508 37e96
126 Fax Maching Panatax UF 490 SA8/2007 T HY 50000 1.00 0,00 0.83 o 0.94
127 Wood stand for fax and printer reception ares  5£18/2007 M/ HY 5.0000 1.00 0.00 0.23 0.1 0.94
128 HP Lazerjst 8P prirstor SAB82007 MIHY 50000 1.00 0.00 0.53 oM 084
129 Gatewszy Morttor reception SAB/Z007 M/ HY £.0000 1.00 0.00 0.83 a1 0
130 Gatewsy camputer recaption SA18/2007 M/ HY 5.0000 1.00 0.00 083 0,11 054
™ Gateway keyboard recaption 5182007 M/HY 5.0000 1.00 0.00 08 0,11 094
83 File cabinet S drawer medical cords ecepti:  S18/2007 M/ HY 5.0000 1.00 0.00 0.83 0.1 094
65 CS PRO Copier SM1R/2007 M FHY 5.0000 1.00 0,00 083 0.1 084
&6 Chair vinyl covered groen wailing reom admir  SAR2007 M/ HY £.0000 1.00 0.00 083 01 0.94
€1 Cheir vinyl coverad green waiting room admir  SA18/2007 M/ HY 5.0000 1.60 0.00 0.83 0.11 0.84
€3 Chair vimyl covared green waiting room admir  SA8/2007 M/ HY 5.0000 1.00 0.00 0.83 0.11 0.4
74 Chair vinyl covered green waiting room admir ~ SM182007 M7 HY $.0000 1.00 0.00 0.83 0.4% 094
75 Chalr vinyl covered greon watting roem admir  SA18/2007 M /HY 5.0000 1.00 0.0% 0.3 0.1 092
76 Chair viryl covered groen wating room admin - SAR2007 M/ HY 50000 1.00 0.00 0.83 Q.41 094
LEs Chalr vinyl covared green wating room adimin. - 5182007 M/ HY 5.0000 .00 000 0.83 o1 054
78 Chair vinyl coverad green walting moom admi-  §/18/2007 M/ HY 50000 1.00 0.00 0.83 0.11 0.94
79 Ciair viry! covered groeon waiting room a2dndr SA8/2007 M S HY 5.0000 1.00 0.00 0.43 o1 0.94
115 White Torche Larty Waiting Roan SABRZ007 M/ HY 5.0000 100 0.00 083 LR)] 094
&0 Chaalr vinyt covered greon waiting room admir  SAR/2007 M/ HY 5.0000 100 0.00 0.83 0N 0.94
a1 Chalr vinyt covared green waiting room admir  SA18/2007 M/ HY 5.0000 100 0.00 083 o1 0.84
5223 Endg table SMB/2007 M/ HY 5.0000 1.00 0.00 0.83 on 054
67 Coffee table 8182007 M/ HY 5.0000 1.00 0.00 083 0.11 094
116 Panesonic 4 head VCR 5/18/2007 M/ HY 5.0000 1.00 Q.00 [+ <3 011 054
17 Wesstinghousse 19° LCD scroen SAB/2007 M/ HY §.0000 1.00 0.00 0.83 0.11 094
B4 File cabinet 4 drawer admin office SN82007 M/ HY 5.0000 1.00 0.00 0.83 o1 094
14 Gateway monitor admin offica SNEROOT M/ HY 50000 1.00 000 083 on 094
113 HP Lasaget privter Admin office SM82007 M/ HY 5.0000 1.00 000 083 .11 054
112 Gateway computer Admin office S5MNB8/2007 M/ HY S.0000 1.00 0.00 083 a.n 084
118 Gateway Keyboard Admin Office SNE2007 M/ HY 5.0000 1.00 0.00 0.83 o1 0.94
119 Btack vinyl officar chalr admin office SAB/Z007 M/ HY 5.6000 1.00 000 0.53 0.1 0.94
120 Mauve fabric cover office chair recaption roor  SAS2007 M S HY S5.0000 1.00 0.00 0.83 a1 0584
"M Black vinyl small rolfing stoo! Nurses station SAGR00T M /HY 5.0000 1.00 0.02 0.83 0.1 0.54
122 Btack vinyl small rolling stocl Mursas station SAS2007 M/ HY 5.0000 T.00 0.00 0.83 0.1 084
3 Laundry Hopper SAB2T M/ HY 5.0000 171.09 0.00 141.45 18.70 161.15
a7 Laundry Hopper S/1BR007T M FHY 5.00Q0 171.00 0.00 14145 19.70 161.15
88 Ly Hopper SA2007 M/ HY 5.0000 17100 0.00 141.45 19.70 161.15
89 Lamcry Hoppar SM82007 M /HY 5.0000 171.00 0.00 141.45 18,70 16115
90 Laundry Hopper SHER2007T M/HY 5.0000 17100 000 14145 1870 181,15
10 Larindry cart with biug cover SAB2ADT MAHY 5.0000 336.00 0.00 27754 38N 31665
Page 1 of6
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354-54-221% Advanced Eye Swrgery &iay “ypnter, L1 G [Advanced Eye] '-“? A 19/2011
OUOVZOT - 1213 431 Depreciativ.’ Expense 1024:57AM
Sorted: General - GL asset acch Federal
) 3 QUDY201Y - 127312011 e - R _
System No. 5 Description Date tn Methos 7 He Cost/Othar | Gec. 179/ Bag. Accum, Garent Tata
Service Conv. Basks Bonus/ {Cur. Depreciation’ ODepreciation Deprectation/
¥r. Only) Sec. 179) Sec. 179
2000 - FAURNITURE & FXTURES . Dl T A _ . N
o4 Laumdry Cart vwith blue cover SS2007 M/ HY 5.0000 33600 Q.00 277.94 387N 31665
&3 Storags sheif & sheif matal sterle room SAR/2007 M/ HY 5.0000 120.00 .00 99.25 13.83 11309
84 Storage shelf 6 shelf matal sterde room SNa200T M/ HY 5.0000 120.00 Q.00 9926 13,83 113.09
Fa) Lockers 5 mata byckar roam SA8/2007 M /1Y 50000 400,00 a.00 330.58 45.08 37696
70 Lockers 6 female locker room SMA/200T M/HY 5.0000 400.00 0.co 330588 46.08 37696
72 Lockers 6 femala staff locker room SAR2007 M/ HY 5.0000 150.00 0.00 124.08 1728 141.36
73 Lockers 6 maje stafflocker room SHBR00T M/ HY 5.0000 150.00 0.00 124,08 1728 14136
28 Round Laundry Stand SME/2007T M/ KY $.0030 125.00 000 103.40 14.40 117.80
97 Round aurdry stand SN8/2007 MFHY 50060 12500 0.00 103.40 14.40 117.80
1 Blzack shelf fermale locker room for scrubs SNE2007 MY 5.0000 600 Q.00 5212 725 5937
& Black shelf famala locker room for senubes SME2007 M/THY 5.0000 63.00 000 5212 725 5837
132 Tabie in break room SM8/2007 M/ HY 5.0000 110.00 0.00 80.99 1267 103.66
133 Elack vimyl covernd stackabla chair - SM8/2007 MFHY 50000 2500 0.00 20.68 22 2356
134 Black vinyt covered stackable chair SMB8/2007 MFHY 5.0000 25.00 G.00 20.58 288 2356
135 Black vimy covered stackable chair SMBR2007 M HY 50000 2500 G.00 2063 2388 23.56
136 Black viryl covered stackable chair SNB2007 M/ HY 5.0000 25.00 a.00 20.68 288 2356
2 Storags sheff with contalners SHB/2007 M/ HY S.0000 85.00 0.00 7033 879 B80.10
85 Storaga shelf with container SHB2007 M/ HY 5.0000 &5.00 Q.00 70.31 979 0,10
86 Starage shelf with containors SAR2007 MY 5.0000 85.00 0.00 7033 8.78 £0.10
62 Desk Metal 2 drawer Adzrin Office SME2007 M/ HY 5.0000 1.00 0.00 0.83 9,31 0.54
Sudbtotat: 2000 - FURNITURE & FIXTURES 7.665.49 0.00 §880.72 740378
Less dispositions and axchanges: 0.00 Q.00 0.00
Net far: 2000 - FLURNITURE & FIXTURES 0.0 6,880.72 740,78
2010- EQUIPMENT ™ CE S - Co TER
183 Urameond Knife 430/2008 M f MQ 0.00 420,00 420.00
185 Sungical nstrument 5M1/2008 M /MO ¢.00 2,74320 2.74320
186 QuickRinse Auto Instrument Rinse System B/4/2008 M MQ 0.0 1547.75 1547.75
189 Tiea - Alr Comefitioner AG2009 MFRY 0.3 9.014.00 9,014.00
190 GaBagher Construstion 4172008 M/HY 0,09 B,115.00 X 8,115.00
k-1 TV for MicTascapa 82009 M/ HY 0.02 623.48 0.00 62348
192 Hitachi 3CCO Camara for Microscope S/62009 M/ HY 0.00 5,805.00 0.00 5,805.00
193 Bad for SX Conttar 101572010 M/ HY 0.00 5.000.00 aco 5,000.00
195 Surgicsd Bed 1242010 M/ HY 009 3,800.00 0.00 3,800.00
196 Yag Laser Midek YC-1800 1242010 M/ KY 5.0000 86,575.00 o000 36,575.00 0.00 36,575.00
43 AMSCO POLARIS LIGHTS SHB2T M/ HY 5.0000 4,.200.00 o.no 347424 483.84 395808
ad AMSO0 POLARIS LIGHTS SM&2007 M/ HY 5.0000 4.200.00 0.00 347424 483,84 385808
45 ANMSCO LIGHT BASE SM8/2007T MTHY 5.0000 2,100.00 0.60 1,737.12 241.52 197904
48 CHEMTRON C2 METERS SNEZ007 MIHY 5.0000 300.00 0.60 24816 3456 28272
53 EYE WASH STATION SMB/2007 M /HY 5.0000 80.00 0.00 65,18 921 7529
s7 LARYNGOSCOPE SET S/18/2007 M/ HY 5.0000 24800 0.00 205.15 2B.57 3372
40 FRIGIDAIRE REFRIGERATOR SNa2007 M/IHY 5.0000 29500 0.00 244.02 33.9% 278.01
41 HEALTH © METER SCALE SNa/2007 M/HY 5.0000 235.00 0.00 23575 3283 268.58
36 CIDA SUCTION UNIT SM2007 M/ HY 5.0000 300.00 0,00 24816 3456 282.72
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B64-54-2211 Advanced Eye Surgery & Las~ enter, LLC [Advanced Eye} ’_“*p 41572011
OVOV2011 - 1213 D15 Depreciatiba’ Expense 10:24:57AM
Sorted: Ganeral - GL asset acct Federal
) o o1/012011 - 12/31/2011 e . o
System NG, 5 Description Date In ™isthad tifs Cost/Gther  Sec, 175/ Beg Tot
Service Corr, Basis Bonus/ (Cir.  Deprociation/ Depreciaton
¥r. Ondy) 79 Sec. 179
2010+ EQUIPMENT, - : ; : . o0 T
9 HPF CODE MASTER DEFIBULATOR W/PAOD!  SHEZ007 M/ HY 5.0000 2,659.00 0.00 239805 33397 273202
28 CPR barck board SHB2007 M/ HY 50000 48.00 0o 3971 553 4524
8 CRASH CART YELLOW HARLOFF MEDICINE  SAME/2007 M/ HY 5.0000 499.00 000 31277 57.49 47026
5 Blankst Warmer SAB/2007 M/ HY 50000 2,995.00 0.00 247745 345.03 282249
a7 SUMMIT ICE MACHINE SME2007 M/ HY 5.0000 4,000.00 0.00 22720 11520 942.40
4 Bius Ball Blomed 4 drawer medicine cant SAR2007 M KY 5.0000 595.00 0.00 S8t 20.53 £38.74
38 Qver Bed Table SMB2007 M/ HY 5.0000 154.00 0.00 12758 17.74 145,13
147 Quvar Bed Tabte SHB/200T M/ HY 5.0000 154.00 0.00 127.38 17.74 14513
148 Over Bed Table S8/2007 M/ HY 5.0000 154.00 0.00 12739 17.74 145,13
163 Over Bed Table SHB/2007 MJHY $.0000 154.00 0.00 127,39 17.74 14513
13 NONINVASIVE MONITOR PASSPORT W/HOU  S/A8/2007 M/ HY 5.0000 2.300.00 0.00 2,398.38 334,08 273286
1" NONINVASIVE MONITOR PASSPORT W/HOX  SNB/2007 M7 HY 5.0000 2,900.00 0.00 2,398 88 334,08 273296
14 NONINVASIVE MONITOR PASSPORT W/HOU  SHE/2007 M/ HY 5.0000 2.500.00 .00 259888 3408 273295
12 NONINVASIVE MONITOR PASSPORT W/HCX  5M18/2007 M/ HY 5.0000 2.900.00 0.00 235828 334,08 273286
50 NONINVASTVE MONITOR PASSPORT W/HOX  SA/2007 M/ HY 5.0000 2.900.00 080 238568 334.08 273295
15 NONINVASIVE MONITOR PASSPORT W/HOX  SHEVZO07 M/ HY 5.0000 2.900.00 0.00 238358 334,08 273295
123 Eya Cart SMB2007 M/ HY 5.0000 60.00 o000 5953 691 56.54
124 Eye Cant SAA/2007 M/ HY 50000 60,00 0.00 4963 6 56.54
125 Eye Cart SAB2007 M/HY 50000 60,00 0.00 4963 6.91 $6.54
16 Eyo Cat Styker SME2007 M/ HY 50000 3,100.00 000 2.564.22 35712 292144
165 Eye Cart Styker SNB2007 M/ HY 50000 3.100.00 000 258432 357.12 232144
167 Eys Cat Styker SMEZ007 M/HY 5.0000 3.100.00 0.00 256432 357.12 2,927 .44
138 Reclinse SN2007 M/ HY 5.0000 81400 0.00 57334 sk s 767.11
55 Reclingr SME2007 M/HY 50000 814.00 0.00 673.34 s d 767.11
45 Stand for Passport manitor SMRZ2007 M/HY 50000 250,00 0.00 206.50 28.80 235,60
o9 Stand for Passport maitor SME/2007 M/ HY 5.0000 250.00 .00 208.80 28.80 £35.60
100 Stand for Passpert moniter SHB/2007 M/ HY 5.0000 250.00 0.00 206,80 28.80 235.60
1M Stand for Fassport monitor SMB/200T M/ HY 5.0000 250.00 0.00 20680 28.80 23560
102 Stand for Passport avonitor SAQ/2007 M/ HY 50000 250.00 0.00 206.80 28.80 235.60
103 Stand for Passport monitor SMB/2007 M/ HY 5.0000 250,00 000 206.80 2880 235.60
110 Chermiron regulator for wall suction SHB2007 MTHY 5.0000 299,00 0.00 24733 34.45 261.78
109 Chemtron regulator for wall suction SMB/2007 M FHY 5.0000 293.00 0.00 247,33 34.45 261.78
108 Chemtren regulator for wall suction SHB/2007 M /HY 50000 299.00 0.00 24733 34.45 28178
107 Chemtron requiator for wal suction SAB/2007 M fHY 5.0000 299.00 0.00 24733 34.45 281.78
106 Chemtron regufater for wall suction SNE2007 M/FHY 50000 293.00 Q.00 24733 34.45 261.78
105 Cherntren reguiator for wall suction SM82007 MIHY 5.0000 299,00 0.00 24733 45 281.78
47 Chemtren regutaters for wall suction SNB/2007 M/ HY 5.0000 299.00 0,00 247.33 34.45 261.78
104 Chemtran regutater for wa? suction SMB2007 M/ HY 5.0000 239,00 0.00 24723 3445 281,76
as TATTENUAR STERILIZER SMB/200T M/ HY 5.0020 12,085.00 0.00 299671 139219 1138290
42 EL1 MAN SMOKE EVACUATOR SMB2007 M/ HY 5.6000 1,595.00 0.00 1,650.26 229,83 1,880.09
a2 Eftvan Bovie STA2007 M /HY 50000 531272 0.00 489100 681.15 557215
17 MICROSCOPE WILD DLUIAL VIEW SB/2007 M /HY 5.0000 23,840,060 0.00 19,720.45 274637 22,466.82
19 MICROSCOPE LEICA DUAL VIEW SAB/2Z007 M/ HY 5.0800 23.840.00 0.00 19,720.45 2,74637 22,466,862
20 ANESTHESIA MACHINE NARKO MED 2B SMaS200T M7 HY 5.0000 7.200.00 0.00 535584 £20.44 6.785.28
19 ANESTHESIA MACHINE NARKO MED 28 SME2007 M/ HY 50000 8.200.00 0.00 6,783.04 944.64 7.727.68
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264562211 '} Advanced Eye Surgery & Las” Jpnter, LLG [Advanced Eye] ’?9 192011
QUOI2011 - 1243 .01 Deprecmhul Expense W0R4:5TAM
Sorted: General - GL astet acet Federal
- P —_— - 01T1/2011 - 12/31/2011 —— —— e
System o, Description Dalen Method / Life Cost/Other  Sec, 179/ | Beg. Accum. Cumgret Tot
Service Corw. Basis Bonusf (Cwr.  Depreclation/ Depreciation
{Sec. 179)

176 Etue Bell Bicmad 4 drawer modicing cart S/B/2007 M/ HY 5.0000 8153 658.74
92 3 sheif roing cart SAB2007 M/ HY 5.0000 100.00 0,00 g272 11.52 84.24
3 ANSCO ELECTRICAL SURGICAL BED SN872007 M/ HY 5.0000 3,500.00 0.00 2,885.20 40820 3,293.40
7 W Pola SMS/Z00T M/HY 5.0000 119.00 0.00 o844 137 11215
140 IV Pete EARZ007 M/ HY 5.0000 119.00 0.00 8844 13.71 11218
27 fing stand & basky SHE2007 M /HY 5.0000 149.00 0.00 12325 1797 14042
169 Ring stand & basin SAS/2007 M/ HY 5.0000 149.00 0.00 12325 17.17 140,42
30 Stainless Back Table SARZ00T M7 HY 5.0000 450,00 0.00 37224 51.84 42408
178 Stainess back table SHME2007 M/ HY 5.0000 45000 0.00 372.24 51.84 42408
a3 ATTEST BICMONITOR SPORE TEST SA1872007 M7 HY 5.0000 291.00 0.09 240.71 3353 27424
34 STATIM STERILZER SHMB/2007 M/ HY 5.0000 4,150.00 0.09 3.432.88 478.08 391086
26 Mayo Stand smiall stainfess steel SMB2007 M/ HY 5.0000 £99.00 0.00 57821 80.53 658.74
179 Mayo Stand smafl stainfess steel SHER00T M7 HY §.0000 6955.00 a0s 578.21 8053 §58.74
25 Surgeons Chair Stykar Adjustable SMB/2007 M F HY 5.0000 899.00 6.00 743,65 103.57 84722
168 Surgeons Chair Styker Afustable SNB/200T M/HY 50000 899.00 c.00 743.85 10457 Bar22
24 Rolfing Anesthesia Chatr SMB2007 M/ HY 5.0000 250.00 0.00 206.80 2880 235.60
175 Rolfing Anesthesia Chair SHB/2007 M/ HY 5.0000 250,00 0.00 206.80 28.80 235.60
3l DATEX MONITOR SARZ007 M/ HY 5.0000 7.200.00 0.00 5,.955.84 829.44 6,785.28
23 COZ MONITORS FOR DATEX MACHINES SAR/R007 M/HY 5.0000 1,400.00 Q.00 1,158.08 16128 131938
95 Phaco Mathine Alson infinity EAB/R007 M/ HY 5.0000 99,800.00 0.00 9,800.00 0.00 $9,800.00
%6 Phaco Machine Alcon infinity SHB2007 M 7 HY 5.0000 99,800.00 0.00 84,184.41 10,410.39 94,584.80
2 DATEX MONITOR SAS/2007 M/ HY 5.0000 7.200.00 0.00 5,955.84 829.44 £785.28
49 Suction Carousa! SHEZO07 M/ HY £.0000 249.00 0. 205.97 2869 234.66
111 Suction Carousel SME/2007 M/ HY 50000 249.00 8.00 205,97 2369 234.66
141 Xray Bax SHSR007 M/ HY £.0000 370.00 0.00 306.06 4283 348.69
52 Xeray box S/1B/2087 M/ HY 50000 370.00 0.00 306.06 4263 348.69
S8 FOGT STOOL SHB/20607 M/ HY 5,0000 3260 .00 26.47 3.69 30.16
59 Kick Bucket S/18/2007 M/ HY 5.0000 149.00 0.00 12325 1717 140.42
146 Kick Bucket SNBR00T M 7HY 5.0000 149.00 .00 12325 17.17 14042
58 ULTRASONIC CLEANER SHB/2007 M/ HY 5.0000 535,00 a.00 44255 6163 504,18
54 COUNTER TOP DISTILLER SHB/2007 M/ HY £.0000 49400 0.00 40854 5691 465.55
-] 3 sheff rolling cast SHB/2007 M FHY 5.0000 100.00 0.00 g2 1152 94.24
139 Frigidaire Refrigerator S/18/2007 M/HY 5.0000 650.00 0.00 537.68 7488 612.56
39 Frigidare Refrigarator SHB/2007 M/ HY $.0000 650.00 0.00 537.68 7488 61256
145 Walch Allyn Sre Temp SHBRO0T M/ HY 5.0000 349.00 0.00 288,69 4021 328.90
144 Welch Alyn Sure Teno SHERD0T M/ HY $.0000 348,00 0.00 288.59 4021 328.90
50 WHEELCHAIR REG SAB2007 M 7 HY 50000 32312 0.00 25728 37 304.51
51 WHEEL CHAR LARGE SHER007 M JHY 5.0000 &S00 0.00 a2 5472 a47.54
137 Vactum system SPB007 M/ HY S.0000 20,054.00 0.00 15.568.67 230.2 18.498.85
177 Blue Bell Biomed 4 drawor modicine carn SAB/2007 M7 HY 5.0000 699.00 0.09 sra.21 8053 658.74
153 Whee! chair SM8/2007 M/HY 5.0000 210.00 000 173.71 24,19 197.90
150 Ortyx Nonin SHBRZ007 M/HY 5.0000 389.00 Q.00 321,78 44,81 366,59
159 Onyx Narin SNE/2007 M/ HY 5.0000 389.00 0.00 321.78 44.81 266.59
152 Maz: blades for lmyngoscope SM18/2007 M7 HY 5.0000 210,00 0.00 17371 23,19 197.80
153 Thermoscan probe covers 5ME2007 M/ HY 50000 46,00 0.00 38.05 530 4335
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364-54-2211 Advanced Eye Surgery & Lass” Spnter, LLC [Advanced Eye] ,q\? 45912011
OVOV0H - /3w Depreciativsr Expense 10:24:57AM
Sarted: General - GL asset acct Federal
_ —_— —. .. owvaoi -1V - c— e
Systam Ho. S Description " Date Wigthod 7 1o Cost/Other Sec, 1797 Beg. Accum. Currsnt Total
Sarvice Conv, Basls Bonws/ (Cur.  Depreciation’ Depreciatfon  Depraciations
Yr. Onity} Sec. 179 Bec. 179)
2010 BQUIPHENT L R R .
154 Red waste can " S/18/2007 M/ HY 5.0000 7800 o000 64.52 899 7351
15 Red Waste Can S5A8/2007 M/HY 5.0000 7800 0.00 64.52 B99 73.51
156 Red Waste Can SM182007 M/ HY 5.0000 78.00 0.00 64.52 893 7351
157 Redd Waste Can SNa2007 M7/ HY 5.0000 78.00 0.00 64.52 899 7351
158 Stethescops SARZH0T M/ HY 50000 42.00 0.00 34.74 4.84 3958
158 Ultrasonic cleaner cover 5182007 M/ HY 5.0000 23.00 .00 19.03 265 2168
160 Ultrasoric clsansr baskat SMa2007T M/HY 5.0000 51.00 0.0 42.19 587 4806
1651 Strotchar mattress SNB/200T M/ HY 5.0000 2439.00 0.00 20597 2B.69 234.66
162 Stratchar Martress SHA2007T M7 HY 5.0000 245.00 0.00 205597 28.69 234.65
163 Stretecher mattress SHE/200T M/FHY 5.0000 245.00 0.00 20597 28.69 23465
164 Generator SHB/2007 M7 HY S0000 30,728.00 0.00 25.419.03 3,539.98 2895301
70 Arnsco Potxis light 51182007 M/ HY 5.0000 4,.200.00 000 347424 483.84 3.958.08
hfal Amsco Potuts lght SMB/2007T M/HY S.0000 4.200,00 .00 341424 483.84 3.938.08
172 Amsco Eght basa SAB2007 M/ HY 5.0000 1.050.00 0.00 86855 120,96 98952
173 Amsco light base SN82007T M/ HY 50000 1,050.00 0.00 853585 12096 983,52
17e Lights SMa2007 M/ HY 50000 4.400.00 0.00 363968 505.88 4,145.55
161 Battery Testar 1/B2008 M HY S5.0000 1.071.80 0.0 1,071.80 0.00 1,071.80
Subtotat 2010 - EQLHPMENT 514,518 07 0.00 457,395.33 38,081.94 4as47r2y
Less dispositions and sxchargas: .00 0.00 0.00 0.00 0.00
Net for: 2010 - EQUIPMENT 514.518.07 000 457 ,395.33 38.681.54 495,477 27
ita Buang . . ] R
29  Bulding S/E/2007 M/ MM 39.0000 __ 526,059.00 4889550  13488.69 6238519
Sulptetalk 2019 Bulding 526,058.00 0.00 48,896.50 13,469.69 62,386.19
Lass dispositions and exchanges: 0.0 0.00 0.00 0.00 0.00
Net for; 2019 Bullding 526.059.00 0.00 48,895.50 13,458.69 62,385.19
- COMPUTER SOFTWARE . .
187 Next(Gen Haatthears Computsr Safiware 111/2008 M 7 MO £.0000 9,000.00 0.00 9.000.00 Q.00 9.000.00
Subtatal; 2023 - COMPUTER SOFTWARE 9,000.00 0.co 9.000.00 0.00 9,020.00
Laes dispesitions and exchanges: 0.00 0.090 0.00 0.00 0.00
Nat for: 2023 - COMPUTER SOFTWARE 9,060.00 0090 9,000.00 0.00 9.000.00
180 Start up Costs 5/16/2007 DDBA S N/A 15.0000 104.784.31 0.00 41 87888 838739 5026827
Subtotals 2030 Start up Casts A 41,878,888 8337139 5026627
Less digpositions and axchangss: 0.00 0.00 0.0
Not far: 2030 Start up Costs 41, 8.387.39 5026627
- et © LT S ”, o
2 R n 0.00 0.00 Q.00
166 / 000 0.00 0.00
PageSof&
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Schedule 3.14

Personal Property Leases

None noted.

EXHIBIT A 198




Schedule 3,16

Intellectual Property

1). Trade Name Macon County Eye Center
2). Trade Name Advanced Eye Surgefy and Laser Center

‘3), Web Site “MaconEye.com”

EXHIBIT A
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Schedule 3.17

Licenses

1). Controlled Substance Registration Certificate issued May 4, 2010 as attached.

2). Illinois Department of Public Heath expires March 21, 2012 as attached.

3). Clinieal Laboratory Improvement Amendments expires June 6, 2012 as attached.
4). State of Illinois TEMA Division of Nuclear Safety Registration #9259608 as attached.
5). Medicare NP1 # 1023056090

6). Medicaid #364542211001

EXHIBIT A
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s CONTROLLED SUBSTANCE REGISTRAYION CERTIFICATE

UNITED STATES DEPARTMENT OF JUSTICE
DRUG ENFORCEMENT ADMINISTRATION
WASHINGTON 0.C. 20537

PES REGISTRATION THIS REGISTRATION FEE

AND IT 15 NOT VALID AFTER THE EXPIRATION DATE,

= = T e T AT L e e e L R e T A Y o oy L oy T

e e R T ey )

HUHMBER EXPIRES * - PAID

! FAD486678 06-30-2013 ~ FEEPAID

seHEOULES BUSINESS ACTIVITY 1S3UE DATE

2, HOSPITAL/CLINIC 05-04-2040

N4,

§  [ADVANCEDEVE SURGERY AND LASER Soctons 30 o 1008 21 UL
= . Controlied Substances Act ofpid
] 646 WEST PERSHING ROAD provide that the Attomey Gad)
3'-1 REAR ENTRANCE suspend a registration to maRr. -
! DECATUR. IL 62526-0000 - J dispense, import of expast 3 cobll
£ - *
E THIS CERTIFICATE 1S NOT TRANSFERABLE QN CHANGE OF OWNERSHIP, CONTROL, LOCATION, OR BUSINESS
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CENTERS FOR MEDICARE & MEDICAID SERVICES
CLINICAL LABORATORY IMPROVEMENT AMENDMENTS

CERTIFICATE OF WAIVER

LABORATORY NAME AND ADDRESS CL1A ID NUMBER

ADVANCED EYE SURGERY AND LASER CENTER 14D10855043
646 W PERSHING ROAD . EFFECTIVE DATE
DECATUR, 1L 52526 06/07/2010

LABORATORY DIRECTOR EXTIRATION DATE

SUSHANT K SINHA 06/06/2012

Pursusnt o Section 353 of the Public Hrﬂlth S:mm Act (42 US.C. 2633} as revised by the Clinical Labonatory Improvement Amendmears {CLLA),
the shave d d at the address shoven hercon (and ether lpprURd ]omums) may accepy haman specimiens
far the puspuses of performing lah ye orp
This certificats shall be valid uonf the ::Euranon dare eheve, boe is sub]ect ] rmunon. 1 suipens lon, limitatian, or other sancti

{or violation of the Act ar the reg P
W & ;A-Z'
‘ M Jodith A, Yast, Direcror
Division oflaba&nnry Si;rvlcf_c
p Survey and Certification Grou,
frime / Ccm:{ for Medicuid and Swie Opuauons

N2z tensi 050340 - - C e e e o i

*  IFthis is 2 Cectificate of Registration, it represents anly the enrollment of the Iabaratory in the CLIA program and docs nat
indicate a Federal certification of compliance with other CLIA requirements, The Inboratory is permicted to begin testing
upon receipt of this certificate, but is not determined to be in compliance until a survey is successfully completed,

» IF this is 1 Cextificare for Provider-Performed Micsoscopy Procedures, it certifies the faboeatory 1o perform only those
Iaboratery procedures that huve been specificd as provider-performed microscopy procedures and, if applicable,
examigations or procedures that have heen approved as waived tests by the Department of Health and Human Serviees,

*  IFthis is 2 Certificate of Waiver, it cectifies the laboratory to perform only examinations or procedures thut have been
approved a5 waived tests by the Depaniment of Health and Human Services,

FOR MORE INFORMATION ABOUT CLIA, VISIT OUR WEBSITE AT WIWW.CMS.HHS,GOVICLIA
OR CONTACT YOUR LOCAL STATE AGENCY. PLEASE SEE THE REVERSE FOR
YOUR STATE AGENCY’S ADDRESS AND PHONE NUMBER.
i PLEASE CONTACT YOUR STATE AGENCY FOR ANY CHANGES TO YOUR CURRENT CERTIFICATE,
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=\ IEMA Division of Nuclear Safety =
: Certificate of Laser Registration gl
é%, : The coperator of the Laser Installation that is Identified below, having

complied with the provisions of the Laser System Act of 1997, is issued this
certificate which remains effective so long as the operator continues to
comply with the registration requirements. This certificate is not
transferable and shall not imply approval or disapproval of the equ:pment

i
'.‘;&\'_* )

Sy or actaw‘aes within the registered installation.
o Advanced Eye Surgery & Laser Center

= 646 W Pershing Rd
S Decatur, IL 62525 - 1633

Registration No. 9259608
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CENTERS for MEDVGARE & MEDICAID SERVICES &
#

National Provider Identifier (NPI): 1023056090
CMS Certification Number (CCN): 14C00061130

July 2, 2007
Y (Via Certified Mail)
Post-tt* Fax Note 7671 [P0 pags ¥
P bk Suhar I Mau o %«{w
Sushant Sinha Co./Dupt. Co.
: Adroinistrator Phone £ Phons &
_ A o~
Advanced Eye Surgery and Laser Center, LLC |53 17 55 Y536 [

646 W. Pershing Raad
Decamr, Dllingis 62526

‘Dear Sushant Sinha:

 The Centers for Medicare and Medicaid Services has accepted your request for approval as a
supplier of ambu!atory surgical services under the Medicare program (Title XVIII of the Social
Security Act) : Your effective date of coverage is May 21, 2007. A copy of the completed
agreement is enclosed for your records.

- Your National Provider [dentifier (NP1} is your primary identifier for all health insurance billing.
The NPI should be entered on all forms and correspondence relating to the Medicare program_ In
addition, you have been assigned the CMS Certification Number (CCN) shown above; please
pravide 1t when confacting this office, when contacting the Nllinois Department of Public Health
(1DPH), or any time it is requested. WPS Health Insurance has been authorized to process. your
Medicare claims.

The IDPH has advised you of the deficiencies which were noted during the survey of your
ammbulatory surgical center. We have reviewed your written plan for correcting these deficiencies
and have determined that your plan is acceptable. We expect that you will correct the deficiencies
within the time frames specified in your plan of correction. The IDPH will verify cotrection of the
deficiencies.

If you are dissatisfied with the effective date of Medicare participation indicated above, you may
request that the determination of the effective date be reconsidered. The request must be submitied
in writing to this office within 60 days of the date you receive this notice. The request for
reconsideration must state the issues or the findings of fact with which you disagree and the reasons

for disagrecment.
233 North Michigan Avenue Richard Bolling Federal Building
Svite 600 ) 601 East 12 Strces, Room 235
Chicago, Illinos 60601-5 e T .. Kansas City, Missouri 64106-2508
JUL~02-2007 - 14313 1 EXHIBIT A 205
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"'+ ' Sushant Sinha

We welcome your participation and look forward to working with you in the admimstration of the
Medicare program. You should vepart to the IDPH any changes in staffing, services or organization
which might affect your certification status. If you have any questions, please contact Mai Le-Yuen
at (312) 353-2853 or by email at mai.le-yuen@cms.hhs.gov.

. Sincerely,

b
0 Wolfe 77/

Pro, Representative
Non-Lorg Term Care Branch

Enclosure

ce: Hlinois‘Deparhncnt of Public Health

Iilinois Department of Healthcare and Family Services
WPS Health Insurance ‘

Mlinois Foundation for Quality Health Care

‘ - : TOTAL P.@2
JUL~02-2007 14:13 _
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Control Number: 1107184324001

July 9, 2007

Sushant Sinha

Advanced Eye Surgery & Laser Center
646 West Pershing Road

Decatur, IL 62526-1633

Subject: Medicare Provider Number
Dear Mr. Sinha:

We have approved the CMS-835 Medicare enroliment application for Advanced Eye Surgery &
Laser Center, and have issued the Medicare provider number(s) shown below. Note that this is
the only provider number notification that we are sending. This provider number(s) should be
communicated to the appropnate staff for the purpose of submitting Medicare claims.

: e .u..‘"‘ L T ey ] LT T AT A AL Ee SR e o Cr FEAHE = L St T e
| Grotuip/Organization Nimber | S EARAdiTE SIS T weRfective Dafe: 382

215205 646 W Pershing Rd 05-21-2007
Decatur, IL. 62526

This practice has been established as a participating provider with Medicare. A copy of your
validated Medicare Participating Pliysician or Supplier Agreement, Form CMS-460, is enclosed.

Authorized Qfficial(s) is: Sushant Sinha

Delegated Official(s) is: Dawn Followell - Jennifer Skelley

Only authorized officials and delcgated officials have the legal authority to make changes and/or
updates to Medicare enrollment information and to sign the CMS-855R Reassignment of
Benefits form on behalf of the entity when earolling members in the group practice or making
changes to or terminating group member records. '

Please note that any changes to the entity’s Medicarc enrollment information must be reported to
our office on the appropriate CMS-855 enroliment form within 90 days of the change. These
include changes to, for example, practice location address, pay to address, and billing agency
(\- ‘ wnformation.

Wisconsin Physicians Service Insurance Corporation serving as a CMS contracted carmier-
LT w #. P.O. Box 1787 « Madison, W1 53701 « Phone 608-221-4711
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Information about Medicare provider enrollment changes can be obtained from our web site at
http/fwww wpsic.com/medicare/providerfag/eenerzl pe fag.shimil. CMS 8355 enrollment forms
may be downloaded from hitp://www.cms.hhs.sov/CMSForms/CMSForms/tist.asp.

If you have questions regarding Medicare enroliment procedures, you may contact our Provider
Enrollment hotline at (877) 908-8476. If you have questions regarding Medicare claim
submission procedures, please contact the Customer Service Department at (866) 234-7340 for
Hlinois, (866) 234-7331 for Michigan or (866) 359-1599 for Wisconsin.

Sincerely, :
. ) 7 :

Chere Heliénbrand

Medicare Provider Enrollment

P.O. Box 8248

Madison, W1 53708-8248
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STATE OF
HEALTHCARE AND °

MEDICAID SYF "8 (MMIS)
FROVIDER SU STEM
REPORT ID: Axr41KD1
SEQUENCE: PROVIDER TYPE
PROVIDER NAME

PROVIDER INFORMATION SHEET

PROVIDER TYPE;

LINOIS -
.Y SERVICES

RL. JATE: 02/15/08
RUN TIME: 21:14:17

MAINT DATE: 02/15é08

PAGE :

==FPROVIDER KEY~= PROVIDER NAME AND ADDRESS . .. PROVIDER TYPE;: Q486 - AMB SURG CTR
ADVANCED EYE SURGERY AND LASER ORGANTZATION TYPE: O3 <~ "CORPORATION
364542211001 646 WEST PERSHING ENROLLMENT STATUS: B - -ACTV NDCST BEGIN 08/18/07 END ACTIVE
BECATUR IL 62526-1633 EXCEPTION INDICATOR - NO EXCERFT  BEGIN END
................... ., . N ' . . AGR: YES BILL: NONE
PHOVIDER GENDER: i CERTIFIC/LICENSE "NUNM = 007003753 ENDING 03/21/7/69 .
COUNTY O63-MACON ; UPIN #:
TELEPHONE NUMBER: (217) 875-2600 LAST TRANSACTION CHG AS-OF 08/12/07 S.5. #:
DB A B . N CLIA #: 14D1055043
RE“ENROLLMENT TNOTCATAR: N GATE Y OB/ 1872007
HEALTHY KIDS/HEALTHY MOMS INFORMATION: BEGIN DATE: [/ /
oo e e e e A S EL,IG sttt e etz g e —— LELIG TERMINATION
S05TTELTETBILITY CATEGORY OF SERVICE BEG DATE COS T ELIGIBILITY CATEGDRY OF BSERVICE BEG DATE REASON
o1 PHYSICIANS SERVICES 08/ 18/07 024 QUTPATIENT SERVICES (GENERAL) 08/18/07
SODE PAYEE NAMNE PAVEE STREEY PAVEE CITY STATE ZIPTTTPAYEE 1D NUMBER EEF DATE
1 ADVANCED EYE SURGERY AND LASER 646 W PERSHING RD DECATUR L 62526 364542211-682526-01 08/18/07
DBA: TIN #:* O
DMERC 5 W
MEDICARE : 218368 , X
S
;‘l_ ri * ‘1\\. A
T IY
o —;ﬁaf'z P
;- 3&,/
Ve,
!
1
[
m 5
= l
& )
& 5 NPT NUMBERS REGISTERED FOR THIS HES PROVIDER ARE:
10230568080 :

VRV T PLEASE TNDTE U ERRREEEE
ORIGINAL STONATURE OF PROVIDER REQUIRED WHEN SUBMITTING CHANGES VIA THIS FORM: DATE X
**2 ATTENTION: PROVIDERS SHOULD REFER TO THE DEPARTMENT'S WEB SITE AT  http://www.hfs.4111nois.gov/




Schedule 3.18(a)

Contracts

Supplier/ Vendor Contracts on Purchase Order Basis:

Alcon Laboratories, Inc,

AmSan

Amerinet

Accutome

Bausch & Lomb

Dutch Opthalmic

Crestpoint Management

Sullivan Scheip Dental/Henry Schein
MSI Precision Specialty Insfruments
Porex, Ocular Instruments
Richmark Mediecal Supply

William Strect Press

Vista Opthalmics

Walcott Rx Products

Notbhern New England Compounding Company
PSS World Medieal

McKesson

Drug Valet

Baxter Hezltheare Corp.

* 4 & & = 9 & & & 5 B P B " A B R

Eq uipmcnt contracts for specifics contracts provided with Due Diligence Materials:

Bal-Tech Medical

Nidek

Humphrey Systems

Phillips, Reichert

Quante] Medical

Allergan

DGH Technology

Lumenis

Central Opthalolic Instruments
Ziess Humphrey

Canon

Santinelli

Veach

Carl Ziess Meditech

Bell Medical for the Anesthesia Machine

* * ¥ ¢ B ¥ S OPF R E OSSO
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Third party payor contracts:

HUMANA

Integrated Health Plan
Quincy Healthcare Management
IbPH

Medicare

RR Medicare
Caterpillar

Personal Care

Great West Healthenre
Heathlink HMO
Muliplan

Blue Cros Blue Shield
Old Order of the Amish
TRICARE

United Healthcare
Consociate

* & & & & & & & P B S & B & 3@

Additional Contracts as provided in Due Diligence Materinls:
1) Maintenance Service Agreement with GE Healthcare dated July 10,2007 and as
extended.

2). Linen Service Agreement with Denmen Linen Service Dated May 1, 2010.

3). Mobile Refractive Laser Access Agreement with Laser Vision Centers, Inc. dated
September 1, 2010.

4). Contracts for Accounting Services with Sikich, LLP dated February 7, 2011 and
February 6, 2012,
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Schedule 3.18(b)

Change of Control Payments

No new contracts noted,
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Schedule 3.19

Litigation

None noted.
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Schedule3.21

Employee Plans

Employee 401k Retirement Plan upon Eligibility as provided in Due Diligence Materials.
Note it is the same plan an the Macon County Eye Center.
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Schedule 3.22(c)

Employment Agreements

There are no employee contracts,
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Schedute 3.22(d)

Employee Matters

Current Employee Payroll Summary and Direct Deposit Detail Attacked.
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Advanced Eye Surgery & Laser Center, LLC
Direct Deposit Detail
December 9, 2011

Date Source Name Payroll [tem . Type Amount
Olrect Deposit 1
121812011 Arguetles, Roliis E  Direcl Deposit 1 Paycheck -300.00
12822014 Kiinger, Hitare A Dlract Deposit { Paychack -25.00
12/9/2011 McClellan, Lalo...  Direet Daposit 1 Paycheck -40.00
Total Ditect Deposit 1 -365.00
Direct Deposit - Not Pay
121812011 Arguelles, Relie E  Direct Deposit - Nel Pay  Paycheck 428,55
12/8/2011 Cornwell, Kimbe... Dkecl Deposil - Net Pay  Paycheck 454,34
12/8/2011 Ferguson, Kare...  Dirocl Deposii - Net Pay  Paychsck -407.68
121972011 German, Lauresn  Direct Ceposit - Not Pay  Paycheck 58417
1219/2011 Gordon, Jacquel...  Dbect Deposit- NetPay  Paycheck -305.76
12/9/2011 Hartoy, Rlse L Dlreed Deposii - Net Pay ~ Paycheck -156.52
121812014 Jullus, Vickl C Direct Doposit - Nel Pay  Paycheck 504,08
121972011 Klinger, Hilare A Ohrect Deposit - Net Pay ~ Paycheck -1,760.55
121912014 McCleflan, Lafo...  Dlrect Deposit - Mef Pay Paycheek - £62.24
Tolal Direct Deposit - Nat Pay +5,241.89
TOTAL . ] -5,606,80
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2:42 PM Advanced Eye Surgery & Laser Center, LLC

12006411

Employee Wages, Taxes and Adjustments
Gross Pay
Hollday-
Hourly Wags
Overtime
PTO

Total Gross Pay

Deductions from Gross Pay
A K%
Cafe AFLAC
" Cafo Health Ins
Cafe Lie Ins
Diract Deposit 1

Total Deductlong from Gross Pay

Ad|usted Grass Pay

Taxes Withhatd ,
Fedaral Withholding
Medicare Employsa
Soclal Securlty Employee
IL - Withholding

Total Taxes Withheld

Deductlons from Net Pay
Dlrect Deposit - Net Pay

Total Deduetions from Net Pay

Net Pay

Employer Taxes and Contributions
Federa! Unemployment
Medicare Company
Soclal Security Company
IL - Unemployment Company

Total Employer Texes and Gontributions

Payroll Summary
December 9, 2011

Argunites, Rellle E

Gornwell, Kimberly 5

Hours Dec 9, 11 Rats Dac 9, 11
0.00 0.00
40.75 881.42 26 21.63 562.38
0.00 0.00
0.00 0.00
40.75 B81.42 25 562.38
0.00 0.00
0.00 0.00
0.00 0.00
0.00 0.00
~300.00 0.00
-300.00 0.00
40,75 581.42 25 562.38
-58.00 -52.00
-12.78 4,15
-37.02 -23.62
44.07 -24.27
-161.87 -108.04
-429.55 454,34
-428.65 454,34
40.75 0.00 26 0,00
0.00 0,00
12.78 8.15
54.65 34,87
0,00 0.00
. B7.43 43,02

Page
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2:42PM Advanced Eye Sur_dery & Laser Ceonter, LLC

1210514

Employee Wages, Taxes and Adjustments

Gross Pay ’
Hollday
Hourly Wage
Overtime
PTO

Tote! Grous Pay

Doductions from Gross Pay
401K,
Cafe AFLAC
Cafe Health Ins
Cafe Life Ins
Direct Deposit

“Total Deductions from Gros: Pay

Adjusted Gross Pay

Taxes Withheld
Foderal Wilhholding
Meadicare Employes
Soclal Security Employse
IL - Withholding

" Total Taxes Withhald

Deaductions from Net Pay
Direct Doposit - Net Pay

Total Deductions from-Nat Pay

Net Pay

Employer Taxes and Contributlons
Fadoral Unsmployment
Madicare Company
Soclal Securlty Company
IL - Unemployment Company

Tolal Employer Taxes and Conlrbutions

Payroll Summary

December 9, 2011
Ferguson, Karen A German, Laurean
Rate Doc 8, 11 Rate Dec 9, 11
[1X4l4] 16 10.05 180.80
30 17.00 510,00 62 10.05 623.10
0.00 15,08 0.00
0.00 4 10.05 40.20
30 510.00 82 824.10
0.00 D.00
0.00 0.00
0.00 128,72
0.00 0.00
0.00 0.00
0.00 -128.72
30 510.00 82 595,38
-48.00 -81.00
-7.40 -10.08
«21.42 -29.21
-25.50 -30.82
-102.32 -131.21
-407.68 -564.17
-407.68 -564.17
a0 " p.00 82 0.00
0.00 0.00
740 10.08
31.62 43,11
14,28 0.00
‘5330 £3.19
Page 2
!
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2:42 P Advanced Eye Surgery & Laser Center, LLC

12005114 Payroll Summary
December 9, 2011

Gordon, Jacqueling M

Hadlay, Rlse 1.

Hours Rata Dec 9, 11 Hours Rals Dec 9 4
Employese Wagos, Taxes and Ad)ustments
Gross Pay
Holday 0.00 0.00
Hourly Wage 28.25 15.60 440,70 7.6 25,00 187.50
Overfimo ' . 6.00 0.00
PTO 0.00 0.00
Total Gross Pay . 2825 440.70 7.5 1B67.50
Deductions from Gross Pay
A01K% 0.00 0.00
Cafe AFLAC 0.006 0.00
Cafe Health Ins 0.00 0.00
Cofo Lifo Ins 0.00 0.00
Dlrect Doposit 0.00 0.00
Total Deductlons from Gross Pay 0.00 0.00
Adjustad Gross Pay 2825 440,70 7.5 $87.50
Taxes Withheld '
Federal Withholding -88,00 -11.00
Medicare Employee -6.39 -2.72
Social Securlty Employae -1B.61 -7.88
L - Withholding -22.04 -9.38
Total Taxes Withheld -134.94 -30.98
Daductlons from Nol Pay
Dlrect Dapoalt - Net Pay -305.76 -156.52
Tatal Doductions from Net Pay -306.76 -156.52
HNet Pay ) 28.26 0.00 7.5 0.00
Employer Taxes and Contelbutions
Federal Unemployment 0.00 1.13
Medicare Company £.3% 272
Social Security Company 27.33 11.62
IL - Unsmployment Company 12.34 5.25
. Total Employer Taxes and Contributlons 48.05 20.72
Page 3
i
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2:42 PM Advanced Eye Surgery & Laser Center, LLC

1205041 Payroll Summary
' December 8, 2041

Julius, Vickli G Klinger, Hilara A
Hours Rate Dac 9, 11 Hours Rato Ooe 9,11
Employee Wapes, Taxes and Adjustments
Grose Pay :
Hollday 0.00 16 27.30 4356.80
Hourdy Wage 28,25 21.00 533.25 65.5 27.30 1,788.15
Cvarfima 0.00 3 40.85 122,85
PO 0.00 27.30 0,00
Total Gross Pay 28,25 593.26 845 2,347.80
Deductions from Gross Pay
401K% 0.00 -23.48
Cale AFLAC 0.00 -17.34
Cafe Health Ins 0,00 0.6o
Cafe Lifo Ins 0.00 8.1
Diract Deposit1 . 0.00 ~25.00
Totat Deductions from Gross Pay 0.00 -14.10
Adjustod Gross Pay . 28,25 593,25 84.5 221310
Taxes Withheld
Fedaral Withholding -28.00 «267.00
Modicare Employes - 8.60 -33.67
Soclal Securlty Employes -24.81 -97.54
IL - Withhotding . -20.66 -114.94
Tolal Taxes Withheld 9247 -513.15
Deductlons trom Nat Pay
Direct Doposit - Net Pay -501.08 -1,760.55
Yotal Daductions from Net Pay - -501.08 -1,760.66
Het Pay 28.26 0.00 84.5 0.00
Employer Taxos and Contributlons
Fedoral Unamployment .56 0.00
Medicare Company .60 33.67
Soclal Security Company 38.78 143.97
IL - Unamptoyment Company 16.62 0.00
Total Employer Taxes and Contrlbutions 65,56 177.64
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2:42 PW Advanced Eye Surgery & Laser Center, LLC
12105111 Payroll Summary
December 9, 2011

McClellan, Latosha L TOTAL
Hours Rale Dac 8, 11 Hours Rate Doc 9, 14
Employes Wages, Taxes and Adjustments
Gross Pay :
Hotiday 16 10,02 160,32 48.00 757.62
Rourly Wage 84.5 10,02 646,29 352.75 6,232.79
Overtime 15.0% 0.00 3.00 122.85
PTO 10.02 0.00 4.00 40.20
Tolal Gross Pay 80.5 806.5% 407,75 7,153.76
Deductions from Gross Pay
101K% 6.00 -23.48
Cale AFLAC . 0.00 -i7.31
Cafa Hoalth Ins 0.00 -128.72
Cote Life Ins 0,00 -8.31
Direct Dopesit 1 -40.00 -355.00
Total Deductions from Gross Pay -40.00 -542.82
Adfusted Qross Pay 80.5 . 766.61 4G7.75 6,510.94
Taxes Withheld ’
Federal Withholding -30,00 -644.00
Madicars Employae -14,70 -101.489
Soclal Socurlty Employes ) -33.88 -293.99
I - Withholding «28.19 -328.5¢
Toetal Toxes Wilhhe!d . -104.37 -1,369.05
Reductions from Not Pay
Direct Deposit - Net Pay : 662,24 -5,241.89
Total Deductions from Net Pay 662,24 -5,241.89
Not Pay 80.5 0.00 407,76 0.00
Employer Taxes and Contribuflons '
Federal Unemployment 0,60 4.69
Medicare Company 11.70 101,48
Soclal Securlty Company 50.014 43196
IL - Unemployment Company 0.00 48,49
Tatal Employer Taxes and Contributlons 61.7¢ 568.63
Paga 5
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Schedule 3.22(e)

Personnel Documents

There are no separate personnel documents for the ASC,
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Schedule 3.24

Insurance

1}. Professional Liability & General Liability for Advanced Eye Surgery and Laser Center,
LLC, April 1,2011 to April 1, 2012 as attached.

2). Commerciai Liability Coverage and Umbrella dated December 1, 2011 to December 1,
2012 as attached.

3). Employer Liability and Workers Compensation Coverage dated December 1, 2011 fo
December 1, 2012 as attached,

4). Named Insured on TLC Holdings, LLC dated October 13, 2011 as attached.
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Binder of Insurance

This is lo cerlify that the Insurance listed befow has been bound by the insurance company named below for the policy |
period indicated. This binder does not amend, exiend or aller the coverage afforded by the policles below. The
insurance afforded by the policies described herein is subject fo all of the terms, exclusions and conditions of such

policies,

INSURED : Advanced Eye Surgery & Laser Center, LLC
646 W. Pershing Rd.
Decatur, TL 62526

INSURANCE COYERAGE : Professional Lisbility  { Claims Made )

Generval Liability - Premises { Occurrence Form )

POLICY PERIOD : April 1,2011 to Aprl 1, 2012
RETROACTIVE DATE : April 1, 2007 for Professional Liability
INSURANCE COMPANY : Lexington Insurance Co

POLICY NUMBER : 4768877 (12)

POLICY LIMITS : $ 1,000,000 eachclaim / § 3,000,000 annual aggregate
DEDUCTIBLE ; $ 5,000 cachclaim

PREMIUM : $ 12,639 annval + § 455 Surplus Line Tax and Stamp Fee

Payble within 10 days

SPECIAL CONDITIONS : Coverage excludes contracted CRNAs,
Coverage excludes physicians
, Minimum Eamed Premium equal 25% of Annual Premium’

%}&L ?/ %{c&é

WJIB Enterprises LLC
1717 Hickory Knoll Dr.
Deerfield , 1L 60015 (847) 945 - 9047

Date: Febrvary 28, 2011
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RENEWAL '3 Insurance.

EFFECTIVE DATE; 12/01/2011
Policy Number: BOP1877824 Prlor Policy: 1877824 '

Billing Type: DIRECT BILL )
Coverage Is Provided In  PEERLESS INDEMNITY INSURANCE COMPANY

!_\lamed insured-and Malling Address: ' Agent:
MACON COUNTY EYE CENTER PC J L HUBBARD INS & BNDS AGY INC
SSMJ LLC ADVANCED EYE SURGERY POBOX 14
65468 W PERSHING ROAD FORSYTH L. 62535-0014

DECATUR IL - 62526

REFER TO NAMED INSURED SCHEDULE AgentCode: ‘3216208  Agent Phone: (217)-877-3344

COMMERCIAL PROTECTOR COVERAGE FORM DECLARATIONS
BUSINESSOWNERS COVERAGE FORM DECLARATIONS

In return for the payment of premlmﬁ, and subject to all the terms of this policy, we agree with you to provide the Insurance as stated
in this policy. .

POLICY PERIOD: From: 12/01/2011 To: 12/01/2012 at 12:01 AM Standard Time at your malfing address shown above.

FORM OF BUSINESS: CORPORATION

BUSINESS DESCRIPTION: SURGEON OFEICE -

DESCRIPTION OF PREMISES
Prem.  Bido. Location
No. No, Occupancy, Construction/Fire Protection
001t 001 €646 W PERSHING ROAD
DECATUR Il 62526
SURGEON OFFICE -
EXCLUDING PROFESSIONAL LIABILITY
NON-COMBUSTIBLE

b

PROPERTY COVERAGE {Business Income is included as an Additlonal Coverage not subject to the limits below, please refer
to your policy and endorsements for coverage detalls and fimitations)

Prem, Bldg. Coverage Limits of [nsurance
No. No.

001 001 BUILDING (REPLACEMENT COST) -$ 3,329, 70_6
001 001 _BUSINESS PERSONAL PROPERTY $§ 2,879,772
DEDUCTIBLE: 3 500 In Any One Qccurrence '
AUTOMATIC INCREASE: Building Coverage Shall Be Increased 4%  Annually.

Personal Praparty Coverage Shall Be Increased 4%  Annually,

MORTGAGE HOLDERS: REFER TO ADDITIONAL INTERESTS SCHEDULE
PROPERTY OPTIONAL COVERAGES '

Coverage Additional Limits of Insurance
PHYSICIANS & DENTISTS OFFICE EXTENSION PLUS INCLUDED
44-98 (06/04)
INSURED COPY
12/0%/2011 1877624 NIRITCAK 0510 X PGDMOGOD J32397 ~  ICAFPPN 00017203 Page 17
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RENEWAL

EFFECTIVE DATE: 12/01/2011

Policy Number: CU 8738143 Prior Policy: 8736143

Indiana
Insurance.

Mol of Lty Ml Srern

Billing Type: DIRECT BILL

Coverage IS Provided In  INDIANA INSURANCE COMPANY

DECATUR IL 62526
REFER TO NAMED INSURED SCHEDULE Agent Code: 3216208

Named Insured and Malling Address: Agent:
MACON COUNTY EYE CENTER PC J L HUBBARD INS & BNDS AGY INC
SSMJ LLC ADVANCED EYE SURGERY PO BOX 14
646 W PERSHING ROAD FORSYTH IL 625350014

Agent Phone: (217)-877-3344

. COMMON POLICY DECLARATIONS

It

In return for the payment of pré;ﬁ!um. and subject to all the terms of this policy, we agres with you to provide the Insurance as

statad In this policy.

POLICY PERIOD: From ; 12/01/2011 To: 12/01/2012 &f 12:01 AM Standard Time at your malling address shown abova,

FORM OF BUSINESS: CORPORATION

BUSINESS DESCRIPTION: OPTHAMOLOGIST OFFICE & SURGERY CENTER

This policy consists of the following coverags paris for which @ premium is indicated. This promium may be subject to adjustment.

Commercial Umbrala Liability Coverage Part
Terrorism Risk Insurance Act of 2002 and 2005 Coverage

TFotal Folicy Pramium

PREMIUM-
$ 1,292.00
$ 39.00
$ 1,331,00

FORMS AND ENDORSEMENTS

Forms and Endorsements made a part of this policy ét time of Issue:
Applicable Forms and Epdorsements are omifted ! ehown In speciflo Covearnge Part/Coverage Form Declarations

Form Number Desenption
17-58 - 0694 NAMED INSURED SCHEDULE
iLooi7 - - 1198 COMMON POLICY CONDITIONS

COMMON POLICY DECLARATIONS (contlnued)

17-57 (06/94)

INSURED CCPY
201201 6736143 YIRITCAK 0510 PGDMOSOD Jazag?

ICAFPPN 00017418 Pace 19
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: pL‘JYE ‘“ Waorkers' Companeation and Emplo'rers Llsbility
- ', inwurance Pollcy
- - — -

EMPLOYERS PREFERRED INS. CO.
A Stock Company

‘ POLICY DECLARATIONS
MACON CO EYE CENTER PC ] ) JL HUBBARD INS & BONDS AGY 1200203
646 W, PERSHING ROAD 1090 SOUTH ROUTE &1
DECATUR L 62828 FORSYTH, IL 62636
. Tolaphone!
Customer § Curtler # FEIN # Risk ID F Entity of lnaurzd
31283 371353894 121436306 CORPORATION

Additional Locatlons:
b .
2, The Polley Period is from 12/01/2011 to 12/01/2012 12:01 a.m. Standard Time at-the Insured's mailing address.

.3, A. Workers Compensation’insurance; Part ONE of‘the pblicy 3pplies to the Workers Compensation Law of the states
listed hera: lllincls

8. Employars Lisbliity nsuranca:  Part TWO of the polluy appliss to work In each state listed in ltarn 3A.
Thu limits of our liabllity under Part TWO are:

_Bodily Injury by Accident & 500,000 each acc|dent
Bodily InJury by Dissaze 3 500,000 polley fimit
Bodlly Injury by Disease § £00,000 esch employes

C, Other States Insurance: Part THREE of the polioy applles to the states, If any, listed hore:
All states EXCEPT monopolistic states

D. This p'olicv includas these endorsements and schedules; See attached schedule. -

4, The premium for this policy will be determined by our Manuals of Rules, Clessificetlons, Rates, and Rating Plans.
Ali information required below Is subject to verificetion and change by pudit,

SEE E).(TENSION OF INFORMATION PAGE

Minimum Pramium 9 600 ’ Exponiso Constant ) 980
Pramium Discount $
Assesgments and Toxes  $ : Tota! Estimated AnnuaiPremium 2901

[J This is & Thrae Year Fixed Rate Policy
Premium Adjustment Parlod: B Annual; [0 Semiannuel; O Quarterly; 1 Momhiy

Jo4y

Cd
Authorized Representative

Countersigned this Day of
{ssued Date: 12/01/2011

Issuing' Office  EMPLOYERS PREFERRED INS. CO,
. 13BSO BISHOPS DRIVE, SUITE 210
BROOKFIELD, WI- 63006-6608

WCH90628 (6/98)

EXHIBIT A 229




iy ' 2
ACORD
e

CERTIFICATE OF LIABILITY INSURANCE

DATE RALODAYYY}
10/13/2011

PROBUSER {112} 9580-7869 FAX: (312)980-7688
Equity Risk Partners, Ing,
Licensa No. 943381986

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLBER, THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

200 West Madison Street, Suita 3450
Chicage I, 60606 INSURERS AFFORDING COVERAGE NAIG #
INSURED nsurer o Travelers Property Casualbty 254874
TLC Holdings LLC . msuren o: Boazlay
16305 Swingley Ridgs Road INSURER G:
INSURER O;
Chea terﬂi ald Mo 83017 INSURER E;
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHITANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY GONTRAGY OR OTHER BOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUEQ CR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OBUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUGCED BY PAID CLAIMS,

: 2 OF i POLICY HUMBER ICYEFFECTIVE | 2QLicY M“ﬂ'\‘?ﬁ" LIMITS
GENFRAL UARILITY l6308465LE5ITILLY 5/19/2011 |5/19/2012 | EACHOCCUARENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABRLITY mnm L] 300,000
_| CLAIMS LtAOE OCCUR LSO EXP (Anyons petson) [ $ 5,000
PEASONAL A ADV RJURY |3 1,000,000
: | GENERAL AGGREGATE H 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: PROBUCTS - COMPIOP AGG | § 2,000,000
rover [ 789 [%]ioc
A AUTOMOBILE LIABLITY A108465L85ITIL1L 5/19/2011 |5/18/2012 | comsieo SOLE LT ) s 1.000.000
X | any auto (Ex sxidant) ¢ :
AL OWHED AUTOS BOANY IHJUAY R
SCHEOULED AUTOS {Per perion)
HIRED AUTOS BODILY DULRY s
NON-GVHED AUTOS {Per eockdent)
PROPERTY DAMAGE N
[Por weckient)
CARAGE LIABILITY AUUTO GNLY - EA ACCIDENT | 8
ANY AUTO OTHER THAN EAACC | S
AUTG ONLY: ca |3
A EXCESS I UMBRELLA LIARILITY CUP1ABHOLAA §/1972011 | 5/19/2012 | FACH OCCURRENCE $ 10,008,000
A | oceur D CLARLS MADE AGGREGATE § 19,000,000
o 5
DEQUGTIBLE s
RETENTION s 5
A | YoRKERS cokpEsATION o1 PRUBSEB4THS2ALL 571972011 |s/i9/2012 | X [MEFIDR[  [FE
ANY PROSRIETORIPANTHEREXECLITIVE E.L EACH AGCIOENT H 1,000,000
OQFFICERAJENBER EXCLUDED?
E;.Il.r;d;l:’r:ﬁ :; r:l:lcam £L DISEASE - EA EMPLOVEE 1,000,000(
SPECIAL PROVISIONS bufgw EL. QISEASE - POLICY LIMIT | H 1,006,000
B |9HERpProfasaional H10AAT110201 571972011 |5/19/2012 |all raciiities Agy §3,000,000
Liabllity {(Mad Mal) Each Clodm Limlk $1,000,000
Rotro Date:5/15/2010

DESCRIPTIAN OF OPTRATIONS t LOCATIONS IVERICLES F EXCLUSIONS ADDED &Y ENDORIEMENT ! SPECIAL PROVISIONS
Evidance of Insurance for TLE Vision {USh) Corporation and its Subaldiarles.

CERTIFICATE HOLDER

CANCELLATION

Macon County Eve (enter
Dawn Followell

646 W, Pershing Road
Decatur, 1i 62526

T SHAULO ANY OF THE ABDVE DEJCRIBED POLICIES #£ CANCELLED BEFCRE THE BXPIRATION
DATE THERECF, THE 1S3UING INEURER WILL ENDEAYOR TO MAIL 30 DATS WHITTEH
NOTICE TO THE CERTIFICATE HOLOER HAMED TO THE LEET, BUT FAILURE TO DO S0 SITALL
IMPOSE HO OBLIGATION QR LMABILITY OF AHY XIHD UPON THE TSURER, IT3 AGENTS OR
REPRESEHTAZIVES,

AUTHORIZED: REPRESENTATIVE

Anthony Marcon/TREPI = % :% -

ACORD 25 [2005/01)
INS025 z00s01)

© 1988-2009 ACORD CORPORATION, All rights reserved.

The ACORD nama and logo are ragistesred marks of ACORD
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Schedule 3.25

Transactions with Related Parties

1). Macon County Eye Center, P.C. is 100% owned by Dr. Sinha and provides certain
accounting and administrative services plus certain personnel to the company for a fee, as
disclosed in the due diligence materials,

2). Dr. Sushant Sinha provides medical services to the company.

3). The company leases its real estate and offices from SSMJ, LLC, Dr. Sinha is the sole
member and manager of SSMJ, LLC.

EXHIBIT A
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Schedule 3.26

Bank Accounts

1), Busey Bank, 130 N. Water St., Decatur, IL - Macon Connty Eye Center Business
Checking Account with Sweep.

2). Busey Bank, 130 N, Water St., Decatur, IL - Advanced Eye Surgery aml Laser Center
Business Checking Account with Sweep.

EXHIBIT A 232




Schedule 3.27

Names

None noted.
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Schedute 3.29(b)

Indebtedness for Borrowed Funds

None noted.
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Schedule 3.37
Seller Conflicts

None noted.

EXHIBIT A 235




EXHIBIT B

ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP
UNIT PURCHASE AGREEMENT

2129814-1
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ASSIGNMENT AND ASSUMPTION
OF
MEMBERSHIP UNIT PURCHASE AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP UNIT
PURCHASE AGREEMENT (“Assignment”) is made and entered into effective as of
February 29, 2012 (“Effective Date”) by and between GAILEY EYE CLINIC, LTD, an
Hlinois corporation (“Assignor™), on the one hand, and GAILEY EYE SURGERY -
_ DECATUR, LLC, an Illinois limited liability company (“Assignee"), on the other hand.

A. Assignor, Advanced Eye Surgery and Laser Center, LLC, an Illinois
limited liability company (the “Company”} and Sushant K. Sinha, D.O. (“Seller”) have
entered into a Membership Unit Purchase Agreement (the “Agreement”), dated as of
November 30, 2011, pursuant to which Seller agrees to sell to Assignor all of his
membership interests in the Company to Assignor.

B. Under Scction 10.14 of the Agreement, Assignor has the right to assign
the Agreement, without consent of the Company or Seller, to an affiliate.

C. The physician-owners of Assignor have formed Assignee and Assignee is
an affiliate of Assignor.

D. Assignor has agreed to assign, and Assignee has agrecd to assume, all of
Assignor’s rights, title, benefits, interests, duties and obligations as Seller in, to and under
the Agreement on the terms contained herein.

NOW, THEREFORE, for and in consideration of Ten Dollars ($10.00) and the
muiual covenants contained herein, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Assignment and Assumption. Assignor hereby transfers, grants, conveys
and assigns to Assignee all of Assignor’s rights, title, benefits, interests, duties and
obligations in, to and under the Agreement, to be performed or realized on and after the
Effective Date.

2. Acceptance of Assignment and Assumption. Assignee hereby accepts
such transfer, grant, conveyance and assignment and assumes, and shall perform and be

bound by, all the terms and conditions of the Agreement, and shall perform and discharge
or cause the performance of each and every one of Assignor’s obligations and liabilities
under the Agreement, to be performed or realized on and after the Effective Date. Also,
in further consideration for the assignment and assumption hereunder, Assignee agrees to
discharge any obligations of Assignor to third parties outstanding as of the Effective
Date, which have not already been satisfied by Assignor, as and when they become due.

2100646
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3. Govemning Law. This Assignment shall be governed by, and construed
under, the laws of the State of Hlinois.

4, Cooperation. Assignor and Assignee agree to take such further steps, and
execute such other documents, as either deems necessary or appropriate in order to
further implement the parties’ intent hereunder.

3. Counterparts. This Agreement may be executed and delivered in any
number of counterparts, each of which so executed and delivered shall be deemed to be
an original and all of which shall constitute one and the same instrument.

IN WITNESS WHEREOQF, the undersigned have caused this Assignment and
Assumption of Membership Unit Purchase Agreement to be duly executed as of the day
and year first above written.

ASSIGNOR:

GAILEY EYE CLI ,LTD,
an Hlinoi o)

By, = JCTANINEN

Its: Sglrefary

ASSIGNEE:

GAILEY EYE SURGERY - DECATU

an Illinois 11? Hability<Smpan
By: / . ﬂ( - /"(O

Its: Medical Director

21006461 2
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